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June 17,2010 

BY HAND DELIVERY °*feef^flse 
Cynthia T. Brown °^^in 
Chief of the Section of Administration, Office of Proceedings '^^HI o yf. 
Surface Transportation Board pu '^ 
395 E Street, S.W. '"'''̂ fcnSL 
Washington, DC 20423-0001 ^ 

Re: STB Finance Docket No. 35312 
Massachusetts Department of Transportation -Acquisition Exemption - Certain 
Assets of CSX Transportation, Inc 

Dear Ms. Brown: 

The Surface Transportation Board's ("STB") decision on May 3,2010 in the above matter 
required that CSXT or MassDOT (the proponents) provide certain documents within 15 days ofthe 
first and second closings. This is to advise that the first closing in the above matter was concluded on 
June 11,2010 and, accordingly eleven copies ofthe following relevant documents are being provided 
to the Board. An additional copy is also enclosed for the Board to stamp and retum to our courier. 

The Grand Junction deed which was recorded simultaneously with two registries of deeds as 
follows: 

• Middlesex County South District Registry of Deeds in Book 54811, Page 440 
• Suffolk County Registry of Deeds in Book 46515, Page 1 (recorded version is attached) 

The South Coast deed which was recorded simultaneously in four registries of deeds as 
follows: 

• Bristol County South District Registry of Deeds in Book 9739, Page 48 
• Bristol County North District Registry of Deeds in Book 18793, Page 1 
• Bristol County Fall River District Registry of Deeds in Book 7447, Page 136 

(recorded version is attached) 
• Plymouth County Registry of Deeds in Book 38616, Page 81 

Also provided are 11 copies ofthe final Mass DOT/MBTA - Mass Coastal Operating 
Agreement. 

http://ndmiller.com


Cynthia T. Brown 
June 17,2010 
Page 2 of2 

Provisions relating to transfer ofthe Grand Junction easement are set forth in Exhibit D and E 
ofthe Grand Junction Deed and provisions relating to transfer ofthe freight easement on the South 
Coast Lines are set forth in Exhibit D and E ofthe South Coast Deed. 

Proponent will subsequently provide the STB with copies of deeds transferring Railroad Assets 
to Mass DOT within 15 days ofthe second closing. 

cc: Parties of Record 
Jamey Tesler 
Peter Kochansky 

'Brien 
Attomey for Massachusetts 

Department of Transportation 
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2010 OPERATING AGREEMENT 

BY AND AMONG 

THE MASSACHUSETTS DEPARTMENT OF TRANSPORTATION 

AND 

THE MASSACHUSE'rrS BAY TRANSPORTATION AUTHORITY 

AND 

MASSACHUSETTS COASTAL RAILROAD LLC 

INTRODUCTION AND RECITALS 

The Commonwealth of Massachusetts, by and through the Massachusetts Department of 
Transportation ("MassDOT"), the Massachusetts Bay Transportation Authority (the "MBTA"). 
and Massachusetts Coastal Railioad LLC ("Mass Coastal") (hereinafter the "Parties." or each a 
"Party"), enter into this 2010 Operating Agreement (the "Agreement") as of June 11, 2010 in 
oixlcr to memorialize their mutual understanding with regard to certain rights to conduct 
passenger and freight services on certain property owned by MassDOT or the MBTA, and for the 
purpose of defining their respective rights and obligations with respect to the same. 

WHEREAS, MassDOT, as successor-in-interesi to the Massachusetts Executive Office 
of Transportation and Public Works, and CSX Transportation, Inc., a Virginia corporation 
("CSXT") have entered into a certain Definitive Agreement dated as of October 10, 2008, as 
amended by a First Amendment to the Definitive Agreement dated as of November 23, 2009, 
and as further amended by a Second Amendment to the Definitive Agreement dated as of 
January 21, 2010 (as amended, the "Definitive Agreement"), pursuant to which CSXT has 
agreed to convey certain real property and railroad assets described in Exhibit A attached hereto 
to MassDOT. As set forth in the Definitive Agreement, CSXT shall retain the Freight Easement 
(as hereinafter defined). Simultaneously with the transfer fiom CSXT to MassDOT ofthe South 
Coast Rail Properties (as hereinafter defined), (i) CSXT shall transfer the Freight Easement to 
Mass Coastal puisuant to a certain Purchase and Sale Agreement of Permanent Freight Easement 
effective as of June 11, 2010 (the "Easement Transfer Agreement"), and (ii) MassDOT may 
transfer the South Coast Rail Properties to the MBTA and in any case, MassDOT anticipates 
delegating to the MBTA operational control ofthe South Coast Rail Properties; 

WHEREAS, the transfer ofthe South Coasl Rail Properties from CSXT to MassDOT is 
contingent upon, among other things, the execution and delivery by MassDOT or the MBTA, 
and the Short Line Acquirer (as defined in the Definitive Agreement) of an operating agreement; 
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WHEREAS, MassDOT is purchasing the South Coast Rail Properties as part of its plan 
to reconstruct the South Coasl Rail Properties to accommodate passenger rail service (the "South 
Coast Rail Project"): and 

WHEREAS, the Parties acknowledge and agree that that the South Coast Rail Project 
will benefit both passenger and freight seivice on the South Coast Rail Properties. 

NOW, THEREFORE, the Parties agree as follows: 

SECTION I DEFINITIONS. 

"Addhional Insurance" shall have the meaning set forth in Section 12.2. 

"Appropriate Statutory and Regulatory Authority" means 49 U.S.C. Chapter 109, et seq. 
and 49 C.F.R. Part 1152 and the SlB's inlerpretations thereof 

"Car Mile" means a railroad car or locomotive, vvliether or nol loaded, and whether or not 
passenger or freight rail service, moved one mile, in for-hire or revenue rail service. 

"Car Mile Pavnient" shall have the meaning set forth in Seclion 9.3. 

"CO" shall have the meaning set forth in Section 5.2(a). 

"Commonwealth Parties" means MassDOT and the MBTA, both individually and 
collectively. 

"Commonwealth Employees" shall mean the employees and agents of the 
Commonwealth Parties, and the Commonwealth Parties' operating contractors and said 
contractors' employees. 

"Commonwealth Rail Properties" shall mean the properties owned or controlled by the 
Commonwealth Parties and more fully described on Exhibit A. The Commonwealth Rail 
Properties shall be designated as Freight Only Rail Properties, Joint Usage Rail Properties or 
Passenger Only Rail Properties. The Parties agree that, under certain circumstances, properties 
may change from any designation to any other designation. 

"CSXT" shall have the meaning set forth in the recitals to this Agreement. 

"Definitive Agreement" shall have the meaning set forth in the recitals to this Agreement. 

"Easement Transfer Agreement" shall have the meaning set forth in the recitals to this 
Agreement. 

"Effective Date" means the first date on which CSXT and Mass Coastal close on the 
acquisition by Mass Coastal of the Freight Easement, as described in the Easement'Transfer 
Agreement. 
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"Effective Interesi Rate" means the lesser of (i) twelve percent (12%) per annum or 
(ii) the Huctuating rate per annum equal to the Prime Rate plus two percent (2.0%). "Prime 
Rate" means the Prime Rate as fi"om time lo time published in the Money Rates Section of The 
Wall Street Journal. The rate described in clause (ii) ofthis definition shall change on the dale 
of each change in the Prime Rate, and if such change results in a change to the Effective Interest 
Rate applicable to any amount due under this Agreement, the new Effective Interest Rate shall be 
applied as of such date. 

"EPA Freight Rail Service" shall have the meaning set forth in Section 4.4(b). 

"Extended Service Suspension" means (i) a Service Suspension in connection with 
Reconstruction Activities which exceeds five days (120 consecutive hours) in duration or (ii) a 
Service Suspension in connection with Reconstruction Activities which occurs less than 48 hours 
before or less than 48 hours after any other Service Suspension. Notwithstanding any provision 
of this Agreement to the contrary, a TIGER Service Suspension shall nol be deemed to be an 
Extended Service Suspension. 

"I'orce Account Work" means work that Mass Coastal has agreed to perform as pari of 
this Agreement pursuant to Section 5 hereof. 

"Force Account Work Direct Costs" means direct expenses incurred by Mass Coastal in 
performing any Force Account Work including, without limitation, the cost of associated 
employee benefits, materials and contracted services incurred by Mass Coastal in performing any 
Force Account Work. 

"Force Account Invoice" .shall have the meaning set forth in Section 9.6(b), 

"Force Account Work Proiect" means any project initiated as Force Account Work 
pursuant to Section 5 hereof 

"FRA" means the Federal Railroad Administration. 

"FRA Track Safely Regulations" means the regulations promulgated by FRA, currently 
codified at 49 C.F.R. Parts 200-268 and in effect as of January 1, 2010, as amended from time to 
time. 

"Freight Easement" means the perpetual easement to provide freight rail service and 
such other rights over the South Coast Rail Properties reserved and retained by CSXT as are 
described in any deed or deeds transferring the South Coast Rail Properties to MassDOT 
pursuant to the Definitive Agreement, and transferred to Mass Coastal puisuant to the Easement 
Transfer Agreement, and any additional easements to provide freight rail service and such other 
rights over the Commonwealth Rail Properties as may be added lo this Agreement from lime to 
lime by mutual agieement of the Parties, all of which are more fully described on Exhibit B 
attached hereto. 

"Freight Only Rail Properties" means those segments of the Commonwealth Rail 
Properties for which Mass Coastal has a right of access to provide Mass Coastal l<"reight Rail 
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Service pursuant to the Freight Easement or otherwise, and which arc not used by the MBTA for 
the provision of passenger rail .service or Reconstruction Activities, as described in Section 3, 
and which are listed on Exhibit A. 

"Identifiable Lost Profits" means gross freight revenues less avoidable operating costs 
associated with servicing the affected customer, which avoidable operating costs shall include, 
but shall not be limited to, labor for train and engine crews (and dispatching, if applicable), 
locomotive fuel, car-hire and other equipment costs, plus any other cost mutually determined by 
the Parties, based on a review of a list of all railroad costs that are routinely tracked by Mass 
Coastal which can be shown lo be avoidable by virtue of not serving a customer during a Service 
Suspension. For the final determination of "any other cost" (as used in the preceding sentence), 
the Parties will review a list of all railroad costs that are routinely tracked by Mass Coastal, and 
mutually determine in good faith those which can be shown to be avoidable. 

"Joint Usage Rail Properties" means those segments of the Commonwealth Rail 
Properties for which Mass Coastal has a right of access to provide Mass Coastal Freight Rail 
Service pursuant lo the Freight Easement or otherwise, and which are also u-sed by the MB'f A 
for passenger rail service, as described in Seclion 3, and which are listed on Exhibit A. 

"Lost Profits Invoice" shall have the meaning set forth in Seclion 9.7. 

"Maintenance Services" means all actions necessary or required for the maintenance of 
the rights-of-way, tracks, bridges, signals, communications equipment and all appurtenances of 
any relevant section of the Commonweahh Rail Properties in accordance with the Maintenance 
Standard. 

"Maintenance Standard" means the standards to be set from lime lo lime by the Parly 
obligated to provide maintenance hereunder which in all instances shall be appropriate for freight 
rail operations and which shall always meet or exceed the standard required by FRA mles and 
regulations for the applicable designated class of track shown on Exhibit A. In the event that 
maintenance of the FRA track class set forth on Exhibit A requires Mass Coastal lo make a 
capital investment in such track. Mass Coastal may reduce the FRA track class shown on 
Exhibit A provided that Mass Coastal's operations on such track continue to comply with all 
applicable FRA rules and regulations. 

"Mass Coastal" means Massachusetts Coastal Railroad LLC, a Massaclnisetts limited 
liability company, as well as any successor or permitted assign duly recognized by the STB, if 
necessary. 

"Mass Coastal Employees" shall mean the employees and agents of Mass Coastal, and 
Mass Coastal's operating contractors and said contractors' employees, 

"Mass Coastal Freight Rail Service" means the full range of services and activities 
performed by Mass Coastal in connection v̂ fith its provision of rail service on the 
Commonwealth Rail Properties and other activities permitted or required under this Agreement. 

"MassDOT" shall have the meaning set forth in the recitals ofthis Agreement. 

OSDOCSM 963322 



"MBTA" means the Massachusetts Bay Transportation Authority, a body politic and 
corporate created by and acting pursuant to Chapter 161A of the General Laws of the 
Commonwealth of Massachusetts, as amended. 

"MBTA Commuter Rail Services" means all ofthe rail operations, including movement 
ofthe MBTA materials and equipment, .services and activities performed by the MBTA and its 
commuter rail Operating Contractor (or their respective assignees or designees) in connection 
with the provision of commuter rail service in the Commonwealth of Massachusetts. 

"MBTA Employees" shall mean the employees and agents of the MBTA, and the 
MBTA's operating contractors and said contractors' employees. 

"Mitigation Plan" means a plan entered into by the MBTA and Mass Coastal which 
describes procedures intended to mitigate the effects of an Extended Service Su.spension. Any 
Mitigation Plan shall include (i) a procedure for providing alternative service to any Mass 
Coastal customers on the Commonwealth Rail Properties and (ii) a procedure for reimbursing 
Mass Coastal for ils Idenlifiable Lost Profits (but not gross revenues) likely to be incurred by 
Mass Coastal during and solely as the result of such alternative service. Notwithstanding the 
immediately preceding sentence, upon mutual agreement of the Parties, fhe Commonwealth may 
construct improvements to the Commonwealth Rail Properties that benefit Mass Coastal Freight 
Rail Service in lieu of any reimbursement. Any Mitigation Plan shall also detail the procedures 
to be followed by the Parlies in the event that an Extended Service Suspension continues beyond 
the date upon which such Extended Service Suspension was originally scheduled to end. 
Notwithstanding any provision of this Agreement to the contrary, no Mitigation Plan shall be 
required hereunder in connection with a TIGER Service Suspension. 

"Operating Contractor" means any entity contracted with by the MBTA lo provide 
commuter rail services on behalf of Ihe MBTA. 

"Parties" means Mass Coastal, MassDOT and the MBTA. 

"Passenger Only Rail Properties" means the Commonwealth Rail Properties for which 
Mass Coastal does not have the right to operate rail service, and which are more fully described 
on "Exhibit A". 

"Passenger Service Commencement Date" shall have the meaning set forth in Section 
7.7. 

"Passenger Service Commencement Notice" shall have the meaning set forth in Section 
7.7. 

"Person" means any individual, corporation, partnership, association, trust or any other 
entity or organization, including, without limitation, a government, a public agency, political 
instmmentality or political subdivision or authority. 

"PI" shall have the meaning set forth in Section 5.2(a). 
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"PTC Equipment" means Positive Train Control equipment necessary for a locomotive to 
operate on the Joint Usage Rail Properties. 

"Reconstruction Activities" means all construction and construction-related activities 
reasonably necessary for the completion ofthe South Coast Rail Project. 

"Reconstruction Commencement Date" shall have the meaning set forth in Section 7.5. 

"Reconstruction Commencement Notice" .shall have Ihe meaning set forth in Section 7.5. 

"Reconstruction Coordination Plan" shall have the meaning set forth in Seclion 7.6(a). 

"Reconstruction Period" means the period beginning on the Reconstruction 
Commencement Date and ending on the day immediately preceding the Passenger Service 
Commencement Date. 

"Service Suspension" means the suspension of Mass Coastal Freight Rail Service in 
connection with the Reconstruction Activities or the TIGER Grant Improvements. 

"South Coast Rail Properties" means the property acquired by MassDOT from CSXT 
pursuant lo the Definitive Agreement through one or more deeds or other instruments of transfer 
from lime to lime, and listed on Exhibit A attached hereto. 

"Soulh Coast Rail Project" shall have the meaning set forth in the recitals to this 
Agreement. 

"STB" means the Surface Transportation Board of the United Slates Federal 
Government. 

"TIGER Grant" shall have the meaning set forth in Section 4.4(a). 

"TIGER Grant Improvements" means any improvement constructed pursuant to the 
TIGER Grant. 

"TIGER Service Suspension" shall have the meaning sel forth in Section 4.4(b). 

SECTION 2 GENERAL OPERATING RIGHTS 

Consistent with the Freight Easement and subject to this Agreement, Mass Coastal may 
enter upon and utilize the tracks and related operating facilities on the Freight Only Rail 
Properties and the Joint Usage Rail Properties for the purpose of performing Mass Coastal 
Freight Rail Service. Notwithstanding any provision of this Agreement to the contrary, the 
Parties agree that the MBTA shall have the right to use the South Coasl Rail Properties to 
transport baggage, mail, and other matter and material, excluding any matter and material 
received as revenue freight in interchange from any common carrier railroad, as is or may be on 
occasion canied by the MBTA, including, without limitation other than the preceding exclusion, 
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equipment oj- other material for use by or for the MBTA or its non-freight related agents or 
contractors. 

SECTION 3 DESIGNATION OF COMMONWEALTH RAIL PROPERTIES 

3.1 General. 

The Commonwealth Rail Properties shall be designated as Freight Only Rail Properties, 
Joint Usage Rail Properties or Passenger Only Rail Properties, as described in the definhions of 
those terms provided in Section 1, and in this Seclion 3, and Exhibit A hereto lists the 
designation for each oflhe Commonwealth Rail Properties. 

3.2 Changes in Designation of Commonwealth Rail Properties. 

(a) General. 

Hie MBTA shall designate the Commonwealth Rail Properties as I'Yeight Only Rail 
Properties, Joint Usage Rail Properties or Passenger Only Rail Properties and may change such 
designations from time lo lime upon thirty (30) days prior written notice to Mass Coastal, which 
notice shall include a draft of a reviised Exhibit A reflecting the change in designation. In the 
event that any Parly, pursuant lo Section 3.2(c), seeks to discontinue Mass Coastal's use of 
portions ofthe Commonwealth Rail Properties that Mass Coastal has the right to use pursuant to 
this Agreement, such Party shall provide Mass Coastal or the Commonwealth Parlies, as 
applicable, with at least Ihirty (30) days written notice of such discontinuance or new use, which 
notice shall include a draft of a revised Exhibit A reflecting the change in designation. Any 
change in designation pursuant to this Section 3.2(a) shall be effeclive on the date given in such 
wiitten notice except as expressly provided below. 

(b) Occasional Use. 

Occasional use by Mass Coastal over Passenger Only Rail Properties (where Mass 
Coastal has received the permission of the MBTA for such use and such use is performed by 
Mass Coastal subject to and in conformance with the MBTA's operating and dispatching rules) 
or by the MBTA over Freight Only Rail Properties (where Ihe MBTA has provided reasonable 
prior notice to Mass Coastal of such use and such use is performed by the MBTA subject to and 
in conformance v/ilh Mass Coastal operating and dispatching rules) shall nol change the 
designation of such properties to Joint Usage Rail Properties. 

(c) Discontiiujance of Freight Rai 1 Operations. 

(I) In the event that Mass Coastal shall cease to have current 
use, or, in Mass Coastal's sole and absolute delermination, reasonably foreseeable future 
use, of any segment oflhe Joint Usage Rail Properties or Freight Only Rail Properties, or, 
if in Mass Coastal's sole and absolute discretion it determines that it no longer wishes to 
continue the use of any such segment for Mass Coastal Freight Rail Service, Mass 
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Coastal shall have the option lo seek (and the Commonwealth Parties agrees not to 
oppose such action) from the STB, Appropriate Statutory and Regulatory Authority, 
including without limitation, exemption from the requirement to obtain such authority, to 
abandon and/or discontinue Mass Coastal Freight Rail Service over all or any portion of 
such segment of the Joint Usage Rail Properties or Freight Only Rail Properties. Such 
portions of the Joint Usage Rail Properties or Freight Only Rail Properties shall then 
become Passenger Only Rail Properties for the purposes ofthis Agreement. 

(2) In the event Mass Coastal has not provided Mass Coastal 
Freight Rail Service over any segment of the I'Veighl Only Rail Properties or the Joint 
Usage Rail Properties for a continuous period of eight (8) years, Mass Coastal shall, 
promptly following the Commonwealth Parties' written request, (x) seek Appropriate 
Statutory and Regulatory Authority from the STB, including without limitation, 
exemption from the requirement to obtain such authority to discontinue and/or abandon 
Mass Coastal Freight Rail Service over all or any portion of such segment of the 
Commonwealth Rail Properties, or (y) fully assist the Commonwealth Parties in adverse 
abandonment filings, after which, if such adverse abandonment proceedings are 
successfully consummated with respect lo such portions of the Commonwealth Rail 
Properties, Mass Coastal's rights under this Agreement to use such properties shall 
terminate, and the Parties shall promptly (within 10 days) execute an amendment lo this 
Agreement evidencing the removal of such properties from this Agreement. 

(3) In the event that for a continuous period of three (3) years. 
Mass Coastal has failed to provide Mass Coastal Freight Rail Service on any .segment of 
the Freight Only Rail Properties or the Joint Usage Rail Properties (provided any such 
failure is not a direct or indirect result ofthe failure ofthe MBTA to fulfill its obligations 
to provide Maintenance Services hereunder or of any other breach by the MBTA of its 
obligations under this Agreement), then the Commonwealth Parties shall be entitled, in 
its sole discretion, lo commence adverse abandonment proceedings with the STB with 
respect to such segments, provided however, Mass Coastal may oppose such proceedings 
and shall have no obligation lo assist the Commonwealth Parlies or to otherwise 
cooperate or participate (except as required by law) in such proceedings in any way. 

SECTION 4 FREIGHT ONLY RAIL PROPERTIES 

4.1 Use 

Mass Coastal shall have the right to use the Freight Only Rail Properties for the Mass 
Coastal Freight Rail Service al such levels of activity as Mass Coastal deems to be appropriate, 
without the prior written consent of the Commonwealth Parties, provided that the character, 
scheduling or extent of ils freight service shall nol preclude the MBTA's planned future use of 
Freight Only Rail Properties for passenger service, as, if and when such properties are converted 
lo Joint Usage Rail Properties in accordance with the terms of this Agreement and, provided 
further, that such use shall be subject to the provisions of Section 4.4. Notwithstanding the 
foregoing, the MBTA, following reasonable prior notice to Mass Coastal, may run passenger 
trains serving special civic, sports or other events over the Freight Only Rail Properties in an 
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infrequent and temporary manner thai does nol umeasonably interfere with Mass Coastal's use 
oflhe Freight Only Rail Properties, without changing the designation of such properties to Joint 
Usage Rail Properties. To the extent that the MBTA operates any such trains, MBTA train 
operations will be subject to Mass Coastal dispatching and operating rules. 

4.2 Management and Control. 

(a) Mass Coastal shall exercise and perform, or delegate or 
subcontract to another entity, the management, regulatory and operational control of any 
and all rail service over the Freiglil Only Rail Properties including, without limitation 
dispatching and control of all trains, provided that such control shall be exercised in a 
manner which does not preclude or impair the MBTA's planned ftiture use of Freight 
Only Rail Properties for passenger service, as, if and when such properties are converted 
to Joint Usage Rail Properties in accordance with the tenns ofthis Agreement. 

(b) Mass Coastal shall ensure that ils contractors and subcontractors 
performing work or seivices on the Freight Only Rail Properties perfonn and complete 
their respeclive work or services in accordance with this Agreement for the provision of 
such work or services. Mass Coastal, and nol the Commonwealth Parties, shall be liable 
for all liability, cost, and expense arising out of or connected with any failure of such 
contractor or subcontractors lo perform, and (except as the Parties may agree by written 
agreement) shall bear all cost or expense in connection wilh the performance, or failure to 
perform, of such contractors or subcontractors. 

4.3 Maintenance 

(a) Al all limes that Mass Coastal is conducting the Mass Coastal 
Freight Rail Service on any segment of the Freight Only Rail Properties, Mass Coastal 
shall provide Maintenance Services for the Freight Only Rail Properties. All Maintenance 
Services shall be undertaken in a maimer that does not preclude or impair the MBTA's 
planned future use of Freight Only Rail Properties for passenger service, as, if and when 
such properties are converted to Joint Usage Rjiil Properties in accordance with the terms 
of this Agreement. 

(b) Mass Coastal shall at all times provide Mass Coastal Freight Rail 
Service over the Freight Only Rail Properties in accordance wilh FRA regulations. 

(c) The MBTA shall make available to Mass Coastal solely for Mass 
Coastal's use in the maintenance and repair of the Freight Only Rail Properties, certain 
surplus property and materials salvaged from the MB TA's operations that the MBTA, in 
its sole discretion, would otherwise dispose of as scrap property. 

(d) Mass Coastal shall provide and furnish all labor, administrative, 
professional, and supervisory persomiel necessary for the performance of any 
Maintenance Services performed pursuant to this Section 4.3. All Mass Coastal 
personnel or Mass Coastal contractor personnel involved in any aspect of providing 
services under this Agreement shall be subject to the direction, supervision, and control 
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of Mass Coastal, and nol the Commonwealth Parties. Mass Coastal shall be solely 
responsible for all labor relations issues relating to Mass Coastal Employees that arise in 
connection with the performance of services under this Agreement. 

(e) Unless otherwise stated explicitly in this Agrcemenl, Mass Coastal 
shall be responsible for the costs of materials, equipment, management, and other 
expenses required for the performance of any Maintenance Services performed by Mass 
Coastal pursuant to this Seclion 4.3. 

(f) In the event that Mass Coastal does not provide Maintenance 
Services pursuant to Ihis Section 4.3, the MB7'A may, at its option, either with or without 
the consent or request of Mass Coastal, maintain the Freight Only Rail Properties and 
Mass Coastal shall reimburse the MBTA for direct costs incurred in rendering such 
Maintenance Services. The MBTA's decision to provide Maintenance Seivices pursuant 
to this Section 4.3(f) shall not be considered a waiver of any other remedies available to 
the Commonwealth Parties under this Agreement including, whhout limitation, the 
remedies sel forth in Section 13. 

(g) Nothing in Ihis Section 4 shall derogate from the Commonwealth 
Parties' right to enter upon the Freight Only Rail Properties for any purpose, provided 
that such entry does not unreasonably interfere with Mass Coastal I'reight Rail Service. 

(h) Notwithstanding any provision of this Agreement to the contrary, 
in the event that the MBTA operates over the Freight Only Rail Properties in an 
infrequent and temporary manner, the MBTA shall be responsible for any and all damage 
to the Freight Only Rail Properties that may occur from such use. 

4.4 TIGER Grant Activities 

(a) The Parties acknowledge that the Commonwealth Parties have 
been awarded a $50,000,000 grant by the United Stales Department of Transportation 
under the Transportation Investment Generating Economic Recovery Disjcretionary Grant 
Program of the American Recovery and Reinvestment Act of 2009 for the replacement 
and repair of certain bridges on the Commonweahh Rail Properties (the "TIGER Grant"). 
The MBTA shall have the right to perform TIGER Grant Improvements on the Freight 
Only Rail Properties in accordance with this Section 4. Prior to the commencement of 
any TIGER Grant Improvements, the MBTA and Mass Coastal shall agree on the 
operations, dispatching and safely procedures and protocols for rail operalions lo which 
the Parties shall adhere during the completion of the TIGER Grant Improvements. The 
Commonwealth Parties .shall provide Mass Coastal with information regarding the 
construction and infrastructure modifications the MBTA will undertake with regard lo 
sidings, switches, yard tracks and other freight railroad facilities that will allow Mass 
Coastal to continue to conduct the Mass Coastal Freight Rail Service in accordance with 
the Freight Easement and applicable law during and after the implementation of the 
TIGER Grant Improvements, provided, however, that nothing in this sentence shall 
derogate from the MBTA's right to cause TIGER Service Suspensions in accordance 
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with Section 4.4(b). The MBTA shall consider any comments to the TIGER Grant 
Improvements received from Mass Coastal and make good faith efforts to incorporate 
any such comments into the plans and specifications for the TIGER Grant Improvements 
provided that such comments do not have a significant adverse effect on the cost or 
construction schedule of any TIGER Grant Improvements or the MBTA's planned future 
use of Freight Only Rail Properties for passenger service. 

(b) The Parties further acknowledge that, in order to make full use of 
Ihe TIGER Grant, the MBTA must cause one or more Service Suspensions on the Freight 
Only Rail Properties (each, a "TIGER Service Suspension"). The MBTA may cause a 
TIGER Service Suspension at any time between October 1, 2010 and December 30, 
2011. Any TIGER Service Suspension shall be scheduled and the MBTA shall provide 
written notice to Mass Coastal of such TIGER Service Suspension at least fifteen (15) 
calendar days in advance of such TIGER Service Suspension. In the event that a TIGER 
Service Suspension is scheduled during a period likely lo have an adverse effect on the 
provision of regular Mass Coastal Freight Rail Service to the Environmental Protection 
Agency ("EPA Freight Rail Service"), the MBTA shall cooperate with Mass Coastal and 
EPA to implement a procedure for providing alternative trucking service sufficient to 
replace the affected EPA Freight Rail Service during such period. Notwithstanding the 
foregoing, the MBTA shall reimburse Mass Coastal for Idenlifiable Lost Profits (but not 
gross revenues) actually suffered by Mass Coaslal during and solely as the result of such 
alternative trucking service. In consideration of the business opportunities in New 
Bedford identified by Mass Coaslal which will be delayed due to the TIGER Service 
Suspension, MBTA agrees to make available to Mass Coastal al no charge from its 
inventory of surplus, used track materials, switches, rail, crossties, and similar materials, 
for the construction or rehabilitation of up to three (3) customer sidings if and when such 
surplus materials are available to the MBTA and to the extent pennitted by applicable 
law, 

SECTION 5 Force Account Work 

5,1 General Authority 

(a) The MBTA may, lo the extent permitted by applicable law and in 
its sole discretion, request that Mass Coastal perform Force Account Work on the Freight 
Only Rail Properties. 

(b) All Force Account Work shall be performed in full and strict 
compliance with all applicable ternis and conditions ofthis Agreement. 

(c) Mass Coaslal shall perform Force Account Work using Mass 
Coastal Employees and others as may be necessary. 

(d) The MBTA shall be under no obligation to provide equipment, 
materials and property for the performance of Force Account Work. 
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5.2 Force Account Work Request 

(a) The MBTA shall initiate Force Account Work Projects by 
delivering to Mass Coastal a Project Initiation ("PI") and/or Change Order ("CO") form. 
The PI shall include a description of the work lo be performed, as well as any plans, 
specifications and requirements that the MBTA determines should govern the Force 
Account Work Project. 

(b) In the event of an emergency or when, in the sole discretion of the 
MBTA, expeditious response is required, MBTA may orally request Mass Coastal to 
undertake necessary Force Account Work, and, if Mass Coaslal agrees to perform such 
Force Account Work, Mass Coastal shall perform such work in the most expeditious 
manner possible. The MBTA shall deliver to Mass Coaslal written confirmation ofthe 
Force Account Work request within forty-eighl (48) hours of issuing such oral request 
and issue a PI or CO for the Force Account Work as soon as reasonably practicable 
Ihereafte)'. Within seven (7) days ofthe date of any PI, Mass Coastal shall either return 
the PI signed by Mass Coastal's authorized representative to the MBTA, or provide 
written notice lo the MBTA indicating that Mass Coastal declines to perform the work 
.specified in the PI. Notwithstanding any provision of this Agreement to the conlrary, 
Mass Coastal shall be deemed to have declined to perform the work specified in a PI if 
Mass Coaslal fails lo return the signed PI within seven (7) days ofthe date thereof 

5.3 Mass Coastal Response 

Following Mass Coastal's receipt of a PI or CO form, Mass Coaslal shall provide a 
comprehensive cost proposal for the Force Account Work Project including staffing plans, 
resource requirements, and itemized, auditable costs in a format approved by the MBTA. Mass 
Coastal shall provide this cost proposal to tlie MBTA as quickly as possible, with a maximum 
response period of twenty-one (21) days from the date of the PI or CO. Once a cost estimate is 
agreed upon by the Parties, the cost estimate will be included in the PI or CO. Mass Coastal 
shall also provide a definitive schedule that includes important milestones for completing the 
Force Account Work Project. The costs of the preparation and production of the required cost 
proposals and schedules shall be included in any such cost proposal. 

5.4 Initiation of Force Account Work Projects. 

Completion of the PI or CO form, including the agreed upon cost estimate, and signature 
by Mass Coastal's duly authorized representative and the MBTA's duly authorized 
representative shall constitute an agreement to perform the requested Force Account Work. 
Mass Coastal shall perform the Force Account Work for an amount not to exceed the amount set 
forth in the cost estimate authorized by the MBTA in the PI or CO, which amount shall include a 
negotiated management fee payable to Mass Coastal. This amount may only be increased 
tliiough execution of a CO. Mass Coastal shall perform the Force Account Work according lo 
the .schedule detailed in the PI, unless the Parlies execute a CO revising such schedule. 
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5.5 Changes to Force Account Work Projects 

Changes lo a PI for Force Account Work shall be initiated by execulion of a CO form. 
Each proposed CO for a Force Account Work Project shall cite the number ofthe PI that the CO 
revises. Completion ofthe CO form and signature by an authorized representative oflhe MBTA 
shall constitute agreement regarding the change. No changes shall be made on the basis of oral 
requests, except in the event of an emergency situation as set forth in Section 5.2(b) above. 

5.6 80% Expenditure Notice 

Mass Coastal shall promptly notify MBTA in writing when Mass Coastal has spent or 
obligated eighty percent (80%) of the funds authorized for a Force Account Work Project. Such 
notice shall include: a description of the incomplete work and the estimated cost of completing 
such work; a schedule update; and notice of any unsafe condition or impact on revenue service 
that may arise if work on the Force Account Work Project ceases before completion. 

5.7 Force Account Work Project Costs 

Mass Coaslal shall document all Force Account Work Direct Costs. All invoices for 
Force Account Work Projects submitted by Mass Coastal to the MBTA shall include the number 
of staff-hours and cost of labor expended; the costs of associated employee benefits; quantities 
and costs of materials consumed; the cost of subcontracted services; equipment usage and 
associated costs; and any other Force Accounl Work Direct Costs. Mass Coastal's cost 
proposals and invoices shall indicate the number of hours worked by Mass Coastal Employees 
on each Force Account Work Project, ajid shall include a calculation of Mass Coastal's total 
charges for such hours for each Force Account Work Project. Within the cost limit specified in 
the PI, the MBTA shall compensate Mass Coastal for all work actually performed pursuant to the 
PI, according to the provisions of Seclion 9.6. 

5.8 Project Completion 

Upon completion of a Force Account Work Project, or earlier al the sole discretion of the 
MBTA, the MBTA will issue to Mass Coastal a Project Completion Order. Mass Coastal shall 
submit all invoices of bills required fbr compensation under the terms of this Article within 
ninety (90) days of the date of such order. All claims for compensation made after that time 
shall be waived by Mass Coastal. 

5.9 Audit and Inspection 

(a) Mass Coastal shall ensure that all Force Account Work conforms 
lo all applicable laws and the regulalions and the standards which may be set forth in the 
applicable PI. 

(b) The MBTA shall have the right to have its representalive(s) present 
at the site of a I'orce Account Work Project for the purpose of inspecting work performed 
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and lo ensure that all work is progressing according lo the agreed-upon schedule. 
Inspections may be unannounced and conducted at any location at any time. 

(c) The MBTA shall approve the quality and completeness of all Force 
Account Work performed by Mass Coastal. Measurement of the adherence to the 
requirements of this Agreement and the applicable PI shall be evaluated based on the 
results of inspections performed al the discretion of the MBTA, as described above. 
Where the Force Account Work does not meet all applicable laws, regulations, or 
standards, or the applicable PI specifications, the Parties shall meet promptly to 
determine what additional work should be performed in order lo satisfy those 
requirements. Mass Coastal shall remedy all unsatisfactory Force Account Work at no 
addifional cost to the MBTA, 

5.10 Completion of Force Account Work 

Upon termination ofthis Agreement wilh respect to all or any portion ofthe Freight Only 
Rail Properties, Mass Coastal shall continue to perform all incomplete Force Account Work only 
to the extent necessary to remedy any unsafe condition on the Freight Only Rail Properties, 
except as otherwise agreed to by the Parties. 

5.11 Subcontracts 

Mass Coaslal may subcontract Force Account Work if it believes doing so is necessary or 
efficient and provided that Mass Coaslal obtains the MBTA's prior written consent therefor, 
which consent shall nol be unreasonably withheld, conditioned or delayed. No such subcontract 
shall relieve Mass CoaiJtal of any obligation hereunder. 

SECTION 6 PASSENGER ONLY RAIL PROPERTIES 

6.1 Access to Passenger Only Rail Properties. 

Mass Coastal shall have no rights to utilize the tracks and related operating facilities 
described on Exhibit A hereto as "Passenger Only Rail Properties" for any purpose, except as 
may otherwise be expressly provided in this Agreement. Passenger Only Rail Properties shall be 
used for the MBTA's Passenger Rail Service only; they shall not be used by Mass Coastal in the 
performance of Mass Coastal Freight Rail Service, 

6.2 Control, Management, Maintenance, and Alterations, 

(a) The MBTA retains the exclusive right to exercise and to perform, or to 
delegate or subcontract to another entity the performance of, the management, maintenance, all 
regulatoiy and operational control of Passenger Only Rail Properties, including, without 
limitation, dispatching and control of all trains. 

(b) The MBTA shall maintain all tracks within the Passenger Only Rail 
Properties to whatever standard the MBTA chooses in its sole discretion, consistent with the 
MBTA's then current maintenance of the Passenger Only Rail Properties. Nothing in this 

GSDUCSM 963322 14 



Agreement shall be construed to require the Commonwealth Parlies to use the Passenger Only 
Rail Properties, or to maintain the tracks on said properties to a condition that allows use of the 
Passenger Only Rail Properties by any Person. 

(c) Notwithstanding any provision of this Agreement to the contrary, in the 
event that the MBTA grants prior written approval to Mass Coastal to run trains over the 
Passenger Only Rail Properties in an infrequent and temporary manner, Mass Coastal shall be 
responsible for any damage to the Passenger Only Rail Properties that may occur from such use. 

6.3 General. 

Notwithstanding anything herein to the contrary, MBTA shall have the exclusive right to 
secure such approvals of regulatory or governmental bodies for such work on Passenger Only 
Rail Properties as may be necessary, including, without limitation, the FRA and Massachusetts 
Department of Public Utilities, and no approval of Mass Coastal shall be required for the 
performance of any work on Passenger Only Rail Properties. 

6.4 Emergency Access 

The Commonwealth Parlies hereby grant to Mass Coastal the right to enter upon and to 
utilize the Passenger Only Rail Properties on such emergency basis as the Parties determine to be 
necessary, but at the direction and control of the Commonwealth Parties, provided that such use 
(a) does not umeasonably interfere with the Commonwealth Parties' use of the Passenger Only 
Rail Properties, and (b) shall be subject lo all other provisions ofthis Agreement. 

SECTION 7 JOINT USAGE RAIL PROPERTIES. 

7.1 Access to Joint Usage Rail Properties. 

Consistent wilh the Freight Easement and subject to this Agreement, Mass Coastal may 
use the Joint Usage Rail Properties to provide Mass Coaslal Freight Rail Service. 

7.2 Limitations on Access Rights. 

The rights of Mass Coastal lo use Joint Usage Rail Properties, as described above, shall 
be limited as follows: 

(a) Joint Usage Rail Properties shall be jointly used by Mass Coastal 
for Mass Coastal Freight Rail Service and related uses and by the MBTA for the MBTA 
Commuter Rail Services, Reconstruction Activities, and related uses, in accordance with 
the terms set forth herein. Nothing in this Agreement shall derogate from the MBTA's 
right to utilize, directly or through its Operafing Contractor, or to permh other carrier(s) 
to utilize any portion of the Joint Usage Rail Properties for the provision of the MBTA 
Commuter Rail Services, including without limitation, long-haul intercity service as well 
as commuter service. 
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(b) Ihe MBTA shall establish a dispatching protocol for the Joint 
Usage Rail Properties that (i) will minimize negative impacts on each Party's trains in all 
time periods, and (ii) will allow reasonable flexibility within the structure described 
herein in order to accommodate the movement of each other's trains, provided however, 
that the MBTA shall have the exclusive right to schedule commuter rail trains and that in 
all circumstances a scheduled commuter rail train shall hold a priority for as long as it 
maintains its schedule whhin a period no longer than ten minutes later than hs scheduled 
lime. 

7.3 Control and Management. 

(a) MBTA retains the exclusive right lo exercise and to perform, or to 
delegate or subcontract to another entity, the performance ofthe management, regulatory 
and operational control of any and all rail service over Joint Usage Rail Properties 
including, without limitation, dispatching and control of all trains. In the exercise of its 
conhol over Joint Usage Rail Properties, the MBTA will give priority to the MBTA 
passenger trains over all other train scheduling, dispatching and control, including 
without limitation freight seivice, but will make all reasonable efforts to expedite the 
movement of freight trains, including expediting repairs to lines, removing obstructions, 
and scheduling regular maintenance and repair programs at hours which will not 
unreasonably interfere with such movemenl, 

(b) MBTA shall ensure that its contractors and subcontractors 
perfotming work or services on the Joint Usage Rail Properties perfonn and complete 
their respective work or sei-vices in accordance with this Agreement for the provision of 
such work or services. 

7.4 Maintenance 

(a) MBTA shall provide all Maintenance Services for Joint Usage Rail 
Properties. All Maintenance Services shall be undertaken in a manner so as to minimize 
interference with train operations. In all circumstances where a track outage is required 
for the performance of maintenance (except emergency maintenance services), such 
maintenance work shall be scheduled and the MBTA shall provide written notice to Mass 
Coastal of such maintenance work at least fifteen (15) calendar days in advance of any 
such track outage. Notwithstanding the foregoing, the MBTA shall make reasonable 
efforts lo provide such written notice at least thirty (30) days in advance of any such track 
outage. 

(b) If Mass Coastal requests that the MBTA maintain a portion of the 
Joint Usage Rail Properties to a standard that exceeds the Maintenance Standard, the 
MBTA shall perform all work required to meet such standard, and Mass Coastal shall be 
responsible for all incremental costs and expenses of maintaining such property to the 
standard requested by Mass Coaslal. The MBTA shall provide Mass Coastal with at least 
Ihirty (30) days prior written notice of any proposed changes to the Maintenance 
Standard thai are likely lo affect Mass Coastal's operations. 
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(c) MBTA shall provide and furnish all labor, administrative, 
professional, and supervisory personnel necessary for ils performance ofthe Maintenance 
Services under this Section 7.4. All the MBTA personnel or the MBTA contractor 
personnel involved in any aspect of providing seivices under this Agreement shall be 
subject to the direction, supervision, and control of the MBTA, and not Mass Coastal, 
The MBTA shall be solely responsible for all labor relations issues relating lo the MBTA 
Employees that arise in connection with the performance of services under this 
Agreement, 

(d) Unless otherwise stated explicitly in this Agieement, the MBTA 
shall be responsible for the costs of materials, equipment, management, and other 
expenses required for its performance of the Maintenance Services under this Section 7. 
If Mass Coastal desires construction, alterations or improvements on the Joint Usage Rail 
Properties, it shall submit a request to the MBTA in writing which specifies the work 
which Mass Coastal requests the MBTA to perform on Mass Coastal's account. The 
MBTA shall perform such work at Mass Coastal's sole cost and expense pursuant to 
Section 9.2, provided that such work will nol have an adverse effect on MBTA Passenger 
Rail Services or the MBTA's property, as determined by the MBTA in its sole discretion. 

(e) The provisions of this Seclion do not apply to or otherwise affect 
the Freight Only Rail Properties. 

7.5 The Reconstruction Commencement Dale 

The MBTA shall provide written notice to Mass Coastal (the "Reconstruction 
Commencement Notice"') advising Mass Coastal of the date on which the MBTA intends to 
commence Reconstruction Activities on the Soulh Coast Rail Properties (the "Reconstruction 
Commencement Date") at least 60 days prior to any such Reconstruction Commencement Dale. 
As ofthe Reconstruction Commencement Date, all Freight Only Rail Properties included within 
the South Coast Rail Properties shall automatically convert to Joint Usage Rail Properties for the 
purposes ofthis Agreement unless otherwise specified in writing by the MBTA. 

7.6 Reconstruction 

(a) Prior lo the commencement of Reconstruction Activities, the 
MBTA shall draft, in consultation with Mass Coastal, a Reconstruction Coordination 
Plan which shall set forth the operations, dispatching and safety procedures and protocols 
for rail operations and dispatching during the completion ofthe Reconstruction Activities 
(the "Reconstruction Coordination Plan"). The Reconstruction Cooi"dination Plan shall 
specify in detail the construction and infrastructure modifications the MBTA will 
undertake with regard to sidings, switches, yard tracks and other freight railroad facilities 
that will allow Mass Coastal to continue to conduct the Mass Coastal Freiglil Rail Service 
in accordance with the Freight Easement, this Agreement and applicable law during and 
after the implementation ofthe Reconstruction Activities provided, however, that nolhing 
in this sentence or any Reconstruction Coordination Plan shall derogate from the 
MBTA's right lo cause a Serviee Suspension in accordance with Section 7.6(c). The 

O.SDOCS\I963322 \j 



MBTA shall provide Mass Coastal with a reasonable opportunity to comment on the 
Reconstruction Coordination Plan. Tlie MBTA shall consider any comments to the 
Reconstruction Coordination Plan received from Mass Coastal and make good faith 
efforts to incorporate any such comments into the Reconstruction Coordination Plan 
provided that such comments do not have a significant adverse effect on the cost or 
construction schedule of any Reconstruction Activities or the MBTA's planned future use 
of the Joint Use Rail Properties for passenger service. During the Reconstruction Period, 
Mass Coastal shall conduct Mass Coastal Freight Rail Service in accordance with the 
Reconstruction Coordination Plan, 

(b) The MBTA shall make available to Mass Coastal all plans and 
specifications for the South Coast Rail Project right of way that materially affect Mass 
Coa.stal Freight Rail Service, and provide Mass Coastal with a reasonable opportunity lo 
provide comment thereon. The MBTA shall consider any comments received from Mass 
Coastal, but Mass Coastal shall have no right to approve or disapprove any such plans or 
specifications, 

(c) Notwithstanding any provision of this Agreement to the contiary. 
Mass Coastal hereby agrees that the Commonwealth Parties may cause one or more 
Seivice Suspensions or Extended Service Suspensions during the Reconstruction Period 
in order lo perform the Reconstaiction Activities provided that any such Service 
Suspension or Extended Service Suspension shall be scheduled and the MB TA shall 
provide written notice to Mass Coastal of such Sei-vice Suspension or Extended Service 
Suspension at least fifteen (15) days in advance of such Service Suspension or Extended 
Seivice Suspension. Prior to any Extended Service Suspension, the MBTA and Mass 
Coastal shall agree to a Mitigation Plan. 

7.7 The Passenger Service (Commencement Date 

The MBTA sliall provide written notice to Mass Coastal (the "Passenger Service 
Commencement Notice") advising Mass Coastal of the date on which fhe MBTA or ils 
Operating Contractor intends to commence the MBTA Commuter Rail Service on the Joint 
Usage Rail Properties and the Passenger Only Rail Properties (the "Passenger Service 
Commencement Dale") al least sixty (60) days prior to the Passenger Service Commencement 
Date, 

SECTION 8 ACCESS, ALTERATIONS AND GOVERNMENTAL APPROVALS 

(a) Mass Coastal, at its own cost and expense, may install switches 
and sidings, including any associated signaling to serve new locations on the Freight 
Only Rail Properties and the Joint Usage Rail Properties, All such installations shall be 
subject to the prior written approval of the MBTA, which approval shall not be 
unreasonably withheld, conditioned or delayed. The MBTA shall make reasonable 
efforts to provide any such written approval within sixty (60) days of the date Mass 
Coastal first requests such approval. 

GSDOCSM 963322 18 



(b) Except as expressly provided herein, nothing in this Agreement 
shall be construed to grant to Mass Coastal a right to approve actions by the 
Commonwealth Parties affecting the Commonwealth Rail Properties including, without 
limitation, alterations thereto, the Reconstruction Activities, relocations, use of air or 
subsurface rights for development or other purposes, and granting of easements for 
utilities and crossings. 

(c) Nothing in this Agreement shall derogate from the MBTA's right 
solely to perform all maintenance, construction, alterations or improvements of any kind 
on the Commonwealth Rail Properties which are determined to be necessary by the 
MBTA. 

(d) Subject to and consistent with the other provisions of this 
Agreement, the MBTA may grant access to the Commonwealth Rail Properties lo third 
parties, including but not limited to utilities providers, to perform work on such third 
parties* own behalf The MBTA shall provide at least fourteen (14) days prior written 
notice (or with respect to emergency services, such lesser notice as is reasonable in the 
circumstances) to Mass Coaslal of all such work that will have an impact on Mass 
Coastal operations and obtain Mass Coastal's consent thereto, which consent shall not be 
unreasonably willilield, conditioned or delayed. To the extent that any such work by third 
parties is performed on Freight Only Rail Properties, such work will be performed in 
accordance with the operational and dispatching rules and regulations of Mass Coastal 
and such third parlies shall be obligated lo have received or to procure from Mass Coastal 
any railway worker protection training, flagging, employee in charge and other such 
services as are reasonably and customarily required by Mass Coastal and to compensate 
Mass Coastal in accordance with its customary policies and procedures for the provision 
of such required training, protection and other mandatory services. 

(e) Notwithstanding anything herein to the contrary, the MBTA shall 
have the right to secure such approvals of regulatory or governmental bodies for such 
work on the Commonwealth Rail Properties as may be necessary, including, without 
limitation, the FRA and Massachusetts Department of Public UtiHties and no approval of 
Mass Coastal shall be required for the performance of any work on the Commonwealth 
Rail Properties, except as may be expressly provided herein, 

(I) The Parfies agree that constructing the South Coast Rail Project 
and any TIGER Grant Improvements to accommodate trains having a gross rail load of 
up to 286,000 pound is a shared goal ofthe Parties, Mass Coastal shall be permitted to 
operate trains having a gross rail load of up to 286,000 pounds on any portion of the 
Freight Only Rail Properties and the Joint Usage Rail Properties that are designed and 
maintained to accommodate a gross rail load of 286,000 pounds provided that such use is 
performed in accordance with this Agreement, 

(g) The MBTA shall maintain vertical track clearances on the Joint 
Usage Rail Properties of at least 18 feet. The MBTA shall maintain all other track 
clearances (i.e., non-vertical clearances) on the Joint Usage Properties that meet or 
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exceed the clearances set forth in AAR Equipment Diagram (Plate) "H" in effect as ofthe 
Effective Date. The clearance requirements set forth in this Section shall apply to all or 
any portion of an overhead catenary system so as to ensure the safe movement of rail 
cars. Notwithstanding the foregoing, the issuance of special handling documents 
commonly referred to as a "Clearance Wire" and/or operating rules shall not be 
considered to diminish the clearance standards set forth in this Section. 

(h) In the event that Positive Train Control systems are required for 
Mass Coaslal Freight Rail Service to operate on the Joint Usage Rail Properties, then the 
MBTA shall acquire and install PTC Equipment in the greater of (i) Ivvo (2) Mass Coaslal 
locomotives or (ii) such number of Mass Coastal locomotives reasonably determined by 
Mass Coaslal to require PTC Equipment in connection with Mass Coastal Freight Rail 
Service on the Joint Usage Rail Properties as of the Passenger Service Commencement 
Date, provided that such number of locomotives and evidence supporting such 
determination are provided to the Commonwealth Parties in writing at least six (6) 
months prior to the Passenger Service Commencement Date. Notwithstanding the 
foregoing, the MBTA shall nol install PTC Equipment in any locomotive that is not 
otherwise capable or permitted under law to operate on the Joint Usage Rail Properties. 

SECTION 9 COMPENSATION 

9.1 Elements of Compensation. 

Except for fees, charges and reimbursements expressly provided for elsewhere in this 
Agreement, the sole compensation to the Commonwealth Parties for all services lo be rendered 
by it pursuant to the lerms of this Agreement (including, without limitation, all maintenance and 
dispatch .services), shall be: 

(a) On and after the Reconstruction Commencement Date, a Car Mile 
charge subject to revision from time to time as provided in Seclion 9.5 below, equal to 
$0,433 per Car Mile of Mass Coastal trains over the Joint Usage Rail Properties (the "Car 
Mile Charge") unless waived pursuant to Section 12.2; 

(b) Costs identified in Section 9.2 below. 

9.2 Mass Coastal Reimbur.sement of the Commonwealth Parlies 

In the event that Mass Coastal is obligated to reimburse the Commonwealth Parties for 
any cost or expense pursuant to the terms hereof. Mass Coastal shall reimburse the 
Commonwealth Parties for the actual, auditable cosls of such work, plus a management fee equal 
to 16% of the amount of such cosls. 

9.3 Payment. 

Within fourteen (14) days ofthe end of each calendar month. Mass Coastal shall send to 
the MBTA written notice ofthe number of Car Miles traveled on the Joint Usage Rail Properties. 
The MBTA shall calculate the amount due (the "Car Mile Payment") for such month by 
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multiplying the number of Car Miles traveled by the Car Mile Charge, and shall send Mass 
Coaslal an invoice for such amount within Ihirty (30) days of receiving notice of the Car Miles 
traveled. 

Mass Coastal shall pay the Car Mile Payment for each month within ninety (90) calendar 
days of the last day of such month. Any such payments shall show the number of Car Miles, as 
applicable, traveled during the applicable month on the Joint Usage Rail Properties, 

9.4 Audit of Car Miles Traveled. 

MBTA shall have the right to audit the number of Car Miles traveled by Mass Coastal on 
the Joint Usage Rail Properties and the Pas.senger Only Rail Properties, and Mass Coastal shall, 
within thirty (30) days of a request for informafion, provide the MBTA with information 
supporting the number of Car Miles reported by Mass Coastal for any period specified by the 
MBTA. Any discrepancies reconciled between the Parties shall be adjusted to the accounts of 
the next month. Mass Coastal's car mileage records shall be available during regular business 
hours for inspection by the MBTA. 

9.5 Revision ofthe Car Mile Charge. 

Beginning July I, 2010, and each July thereafter, the Car Mile Charge shall be increased 
or decreased by the same percentage by which the cost of labor and material, excluding ftiel, as 
reflected in the Annual Indexes of Charge-Out Prices and Wage Rales (1977=100), included in 
"AAR Railroad Cost Recovery Index" and supplements thereto (the "Annual Indexes"), issued 
by the Association of American Railroads ("AAR") (or if such index ceases to be published, a 
generally recognized index which is substantially equivalent to such Annual Indexes) has 
increased or decreased with each change to become effective July l" of each calendar year. In 
making such determination, the final "Material prices, wage rates and supplements combined 
(excluding fuel)" indexes for the East District shall be used. The Car Mile Charge shall be 
revised by calculating the percent of uicreasc or decrease in the index of the latest calendar year 
(2009 Index for the fii-st annual adjustment) as related to the index for the previous calendar year 
(2008 Index for the first annual adjustment) and applying that percent to the Car Mile Charge. 
By way of example, assuming "A" to be the "Material prices, wage rates and supplements 
combined (excluding fuel)" final index figure for 2008; "B" to be the "Material prices, wage 
rates and supplements combined (excluding fuel)" final index figure for 2009; "C" to be Ihe Car 
Mile Charge; and "D" to be the percent of increase or decrease; the revised Car Mile Charge 
stated herein would be revised by the following formula: 

(1) (B-A)/A = D 

(2) (D X C) + C = revised Car Mile Charge effective upon the July 
1 ofthe year being revised. 

In the event the base for the Annual Indexes shall be changed from the year 1977, 
appropriate revision shall be made. 
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9.6 Charges for Force Account Work 

(a) The MBTA shall pay Mass Coastal for Force Account Work 
Projects in an amount not to exceed the amount agreed to by the MBTA pursuant to 
Section 5, plus a negotiated management fee applied to such Force Account Work Direct 
Costs. 

(b) Mass Coastal shall submit monthly invoices for any Force Account 
Work by the tenth (lOtli) day of each month in which such Force Accounl Work is 
performed or is to be performed (a "Force Account Invoice"). Each complete Force 
Account Invoice shall include an itemization, with appropriate supporting documentation, 
of any charges for Force Accounl Work performed or to be performed in that month 
including the number of staff-hours and cost of labor expended; the costs of associated 
employee benefits; quantities and costs of materials consumed; the cost of subcontracted 
services; equipment usage and associated costs; and any other allowable Force Accounl 
Work Direct Costs for performing Force Account Work. In each Force Account Invoice, 
Mass Coastal shall certify in writing that the information provided is factually accurate 
and verifiable, 

(c) 'fhe MBTA shall review each Force Account Invoice and shall 
make appropriate adjustments in the amount of the payment to Mass Coastal therefor to 
reflect the amount of any underpayment or overpayment in connection with the payment 
of any prior Force Account Invoice. The MBTA shall provide Mass Coastal a detailed 
statement that reconciles the amount invoiced and the amount paid, no later than the 
payment date ofthe invoice. 

(d) Except as otherwise provided in this Seclion, the MBTA shall pay 
each complete Force Accounl Invoice by the fifteenth (15th) business day ofthe month in 
which the Force Account Work is performed or is to be performed. 

(e) The MBTA may withhold payment of a Force Account Invoice if 
such Force Account Invoice has not been submitted by the tenth (lOth) day of the month 
in which such Force Accounl Work is performed or is to be performed, but in no event 
shall the MBTA withhold payment pursuant to this sentence beyond the tenth (lO"') day 
of the following month. Provided that any Force Account Invoice is timely received by 
the MBTA, the MBTA shall notify Mass Coastal of any incomplete Force Account 
Invoice by the fifteenth day (15th) of that month. Once a complete Force Account 
Invoice has been submitted by Mass Coastal following such notification, the MBTA shall 
within two business days of receipt of all such completed Force Account Work Invoice 
pay the amount ofthe invoice to the Contractor. 

(f) In the event MBTA does not agree wilh any item in a Force 
Accounl Invoice submitted by Mass Coastal, it shall promptly notify Mass Coastal ofthe 
item with which it disagrees, along with a statement of the reason for its disagreement 
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and its view as to the correct amount payable. Such notification shall occur as soon as 
reasonably practicable but in no event later than ten (10) calendar days following the date 
the item came lo the attention oflhe MBTA. Mass Coastal shall immediately revise any 
Force Accounl Invoice to correct errors identified by the MBTA. The Parties shall 
promptly confer on any other items in a Force Account Invoice to which the MBTA has 
taken exception. In the event the Parties arc unable to reach agreement, the MBTA shall 
pay ihe undisputed porfion of such Force Account Invoice, but may withhold from its 
payment to Mass Coastal the amount that the MBTA asserts is in excess of the amount 
that should have been paid. 

(g) In the event Mass Coastal does not agree with any item in a 
monthly payment made by the MBTA, il shall promptly notify the MBTA of the item 
with which it disagrees, along with a statement of the reason for its disagreement. The 
Parlies shall meet promptly thereafter to attempt to resolve such disagreement. 

(ll) The MBTA shall withhold from the final payment for the month in 
which a Force Account Work Project is scheduled to be completed an amount which the 
MBTA believes, in good faith, to be sufficient lo address any potential overpayments that 
need lo be reconciled in connection with the final Force Account Invoice and any items 
where deficiencies in the Force Account were found. Upon completion of any Force 
Account Work Project, Mass Coastal shall submit lo the MBTA a final Force Accounl 
Invoice fbr such Force Account Project, together with any other financial or accounting 
informafion needed to reconcile amounts due to Mass Coastal with respect to the Force 
Accounl Work Project. The MBTA shall pay all amounts in such final Force Account 
Invoice not in dispute within thirty (30) days after Ihe date of receipt of the final Force 
Accounl Invoice. The Parties shall meet promptly lo attempt to resolve any remaining 
disputed costs or charges or other outstanding issues. Any amount withheld thai is later 
determined to be due to Mass Coastal shall be paid lo Mass Coastal within thirty (30) 
days after such determinafion, 

(i) In the event that the MBTA determines thai Mass Coastal's 
financial stability or ability to perform a Force Account Work Project during any given 
month is in doubt, the MBTA may notify Mass Coaslal that it will pay Mass Coastal on a 
weekly or bi-weekly basis until the MBTA determines in its sole discretion that Mass 
Coastal's financial stability or ability lo perform the Force Account Work Project is no 
longer in doubt. In such an event, Mass Coaslal shall continue to provide Force Accounl 
Invoices pursuant to the provision ofthis SecUon. 

0) In the event of a failure lo reach agreement on a disputed Force 
Account Invoice or payment described in this Section, either Party may submit the matter 
to dispute resolution under Section 14 ofthis Agreement. 

9.7 Reimbursement for Identifiable Lost Profits 

In the event that the MBTA is required to reimburse Mass Coastal for Idenlifiable Lost 
Profits pursuant to the terms of this Agreement, the Parties shall use good faith efforts to 
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determine the amount of any such Idenlifiable Lost Profits, Once Ihe Parties agree on an amount 
of Identifiable Lost Profits due to Mass Coastal, Mass Coastal shall deliver an invoice to the 
MBTA detailing such agreed upon Identifiable Lost Profits (a "Lost Profits hivoice"'). If the 
MBTA fails to pay any amounts sel forth in a Lost Profits Invoice within 90 days ofthe receipt 
thereof, inteiesi on such unpaid amounts shall accrue at the Effeclive Interesi Rate beginning on 
the 91*' day following the MBTA's receipt ofthe relevant Lost Profits Invoice. 

SECTION 10 TERM 

This Agreement shall commence on the Effeclive Date and shall be for a Term of thirty 
(30) years, unless lerminated earlier pursuant to its ternis. Notwithstanding the foregoing, the 
Parlies agree that this Agreement shall remain in full force and effect during any interim period 
between the end of the Term of this Agreement (or ihe termination hereof for any reason other 
than mutual agieement ofthe Parties) and the execution of a new, revised, or extended operating 
agreement covering all of the Commonwealth Rail Properties. The Parlies acknowledge that 
expiration or termination ofthis Agreement will nol affect the validity, continuation or perpetual 
nature of the Freight Easement or any olhcr casement rights vested in Mass Coastal with regard 
to Ihe Soulh Coa.st Rail Properties. 

SECTION 11 INDEMNIFICATION, LIABILITY AND INVESTIGATION 

11.1 General 

Financial responsibility for liability for personal injury or property damage shall be 
allocated as provided in this Section 11. For the purpo.se of this Section 11, no Party shall be 
deemed lo be a "contractor" of any other Party. 

11.2 Mass Coastal Employees 

Mass Coastal shall defend, indemnify, and save harmless the Commonwealth Parties and 
the Commonwealth Employees, irrespective of any negligence or fault of, or control by the 
Commonwealth Parties or the Commonwealth Employees, or howsoever the same shall occur or 
be caused, fiom any and all liabilily, damage or expense of any kind whatsoever, including 
reasonable allorneys' fees, arising out of injury lo or death of any Mass Coastal Employee, or 
destruclion of any property of any such Mass Coastal Employee. Mass Coastal Employees who 
are involved in Mass Coastal's provision of services to the Commonwealth Parties under this 
Agreement shall be regarded as Mass Coastal Employees, and not as employees of the 
Commonwealth Parties. 

11.3 MBTA Employees 

MBTA shall defend, indemnify, and save harmless Mass Coaslal and Mass Coastal 
Employees, inespective of any negligence or fault of, or control by Mass Coaslal or Mass 
Coastal Employees, or howsoever the same shall occur or be caused, from any and all liability, 
damage or expense of any kind whatsoever, including reasonable attorneys' fees, arising out of 
injury lo or death of any the MBTA Employee, or destruction of any properly of any such the 
MBTA Employee. The MBTA Employees who are involved in the MBTA's provision of 
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services to Mass Coastal under this Agreement shall be regarded as the MBTA Employees, and 
not as employees of Mass Coastal, 

11.4 Mass Coaslal Properly 

Mass Coastal shall defend, indemnify, and save harmless the Commonwealth Parties and 
the Commonwealth Employees, irrespective of any negligence or fault of, or control by same, or 
howsoever the same shall occur or be caused, from any and all liability, damage or expen.se of 
any kind whatsoever, including reasonable attorney's fees, arising oul of loss of, damage to, or 
destruction of any property, real or personal, owned by, leased to or otherwise under the control 
of Mass Coaslal, including, without limitation. Mass Coastal trains, ladings and all other contents 
thereof 

11.5 MBTA Property 

MBTA shall defend, indemnify, and save harmless Mass Coastal and Mass Coaslal 
Employees, irrespective of any negligence or fault of, or control by same, or howsoever the same 
shall occur or be caused, from any and all liability, damage or expense of any kind whatsoever, 
including reasonable attorney's fees, arising oul of loss of, damage to, or destruction of any 
property, real or personal, owned by, leased to or othciwise under the control of the MBTA, 
including, without limitation, ihe MBTA trains, ladings and all other contents thereof 

11.6 Hazardous Materials 

(a) Notwithstanding any other provision herein lo the contrary. Mass 
Coastal shall defend, indemnify, and save harmless the Commonwealth Parties from any 
and all liability, damage, or expense, including reasonable attorneys' fees, arising oul of 
injury to or death of any person, or arising out of loss of, damage to, or destruction of any 
property of any Parly, any Party's employees or any other Person resulting from the 
transportation or use of Hazardous Materials by Mass Coastal or Mass C'oastal's 
Employees. 

(b) Notwithstanding any other provision herein lo the contrary, the 
MBTA shall defend, indemnify, and save harmless Mass Coastal fiom any and all 
liability, damage, or expense, including reasonable attorneys* fees, arising out of injury to 
or death of any person, or arising out of loss of, damage to, or destruction of any property 
of any Party, any Party's employees or any other Person, resulting from transportation or 
use of Hazardous Materials by the MBTA or the MBTA's Employees. 

11.7 Passengers and Other Third Parties 

(a) Except as otherwise provided herein. Mass Coastal shall defend, 
indemnify, and save harmless the Commonwealth Parties from any and all liability, 
damage, or expense, including reasonable attorneys' fees, arising out of injury to or death 
of any passenger or Person, or arising out of loss of, damage to, or destruclion of any 
property of any Person, resulting from the negligence or fault of Mass Coastal or Mass 
Coastal's Employees. 
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(b) Except as otherwise provided herein, the MBTA shall defend, 
indemnify, and save harmless Mass Coastal from any and all liabilily, damage, or 
expense, including reasonable attorneys' fees, arising out of injury lo or death of any 
passenger or Person, or arising oul of loss of, damage to, or destruction of any property of 
any Person, resulting from fhe negligence or fault of the MBTA or the MBTA's 
Employees. 

(c) Except as otherwise provided herein, if liability, damage or 
expcn.sc of any kind whatsoever arises out of injury to or death of any passenger or 
Person, or arises out of loss of, damage to, or destruction of any property of any 
passenger or Person, as a result of the negligence or fault of both Mass Coastal and Ihe 
MBTA, or their respective employees or other contractors, the obligations of the Parties 
to indemnify each other pursuant Sections 11.7(a) and 11.7(b) above shall be apportioned 
on the same basis as would arise under applicable common law and statutory principles 
of law concerning tort liability, contribution and indemnification. 

11.8 No Third Party Beneficiaries, Other Remedies 

Nothing expressed or implied in this Section 11 is intended to or shall be construed to: 
(A) confer upon or to give any person, firm, partnership, corporation or governmental entity 
other than the Parties, their respeclive legal representatives, successors or assigns any right or 
benefit under or by reason of this Section 11, or (B) limit or restrict any Party hereto from 
seeking damages, redress or other relief from any person, firm, partnership, coiporation or 
governmental entity other than the Parlies, their respective legal representatives, .successors or 
assigns. 

11.9 Administration of Claims 

(a) Except as provided in Section 11.9(b) below, all claims, injuries, 
deaths, property damages and losses arising out of or connected with this Agreement 
shall be investigated, adjusted and defended by the Party bearing the liability, cost and 
expense therefor under the provisions of this Agreement. 

(b) Mass Coaslal will investigate, adjust and defend all freight loss and 
damage claims filed with it in accordance with applicable provisions of law and all 
claims, injuries and deaths of Mass Coastal's Employees, for which either Mass Coastal 
or the MBTA solely or Mass Coastal and the MBTA jointly may have any liability under 
the provisions ofthis Agreement. 

(c) The Party hereto receiving notice of the filing of a claim will 
promptly nofify the other Parties of such filing where liability therefor may be joint or 
that of another Party. The MBTA and Mass Coastal will cooperate with each other in all 
such investigations, adjustments, and defenses, and the MBTA and Mass Coa.slal will 
provide each other, upon request therefor, a copy of all documents and written 
communications and produce witnesses, experts or exhibits in their employment or 
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control to assist in the preparation and defense of any such claim and/or litigation with 
respect thereto. 

(d) In the event a claim or suit is asserted against any Party which is 
another Party's duty hereunder to investigate, adjust or defend, then, unless otherwise 
agreed, such other Party shall, upon request, take over the investigation, adjustment and 
defense of such claim or suit, and the Party relieved of duties in respect of such claim or 
suit shall cooperate as requested by the Party investigating, adjusting or defending said 
claim or suit. 

(e) All costs and expenses in connection with the investigation, 
adjustment and defense of any claim or suit under this Agreement shall be included as 
costs and expenses in applying the liability provisions set forth in this Agreement. 

(f) Mass Coastal shall not settle or compromise any claim, demand, 
suit or cause of action of any Mass Coastal Employee for which the MBTA has any 
liabilily under this Agreement without the concurrence ofthe MBTA if Ihe consideiation 
for such settlement or compromise exceeds Fifty Thousand and no/100 Dollars 
($50,000.00). 

(g) It is understood that nothing in this Section 11.9 shall modify or 
waive the conditions, obligations, assumptions, or apportionments provided in Section 11 
or elsewhere in this Agreement. 

SECTION 12 INSURANCE 

12.1 Freight Only Rail Properties 

Mass Coastal shall procure and maintain general liability insurance wilh respect to Mass 
Coastal Freight Rail Service with minimum limits of not less than $5,000,000 per occurrence and 
in the aggregate. Mass Coastal shall also procure and maintain worker's compensation 
insurance, employer liability and other insurance as required by law. All insurance herein 
provided for shall be in such form and written by such companies as may be reasonably 
approved by the Commonwealth Parties, which approval shall not be unreasonably withheld. 
Mass Coastal will deliver lo the Commonwealth Parties certificates of all policies of property 
insurance required under this Agreement. 

12.2 Joint Usage Rail Properties 

Prior to the Reconstruction Commencement Date and prior to the commencement of 
Mass Coastal Freight Rail Service on any Joint Usage Rail Properties, Mass Coastal shall seek 
quotes fi'om insurance providers regarding the cost and lerms of insurance policies with 
commercially reasonable limits covering Mass Coastal's liabilities under Section 11 on the Joint 
Usage Rail Properties for liability above and beyond $7,500,000 per occurrence and in the 
aggregate (the "Additional Insurance"). The Parties shall consider strategies for obtaining the 
Additional Insurance Ihal takes advantage of available efficiencies. In the event that Mass 
Coastal reasonably determines that the cost of the Additional Insurance is inconsistent with the 
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continued economic viability of Mass Coastal Freight Rail Service on the Joint Usage Rail 
Properties, the Commonwealth Parties shall be required to select and implement one of the 
following actions: 

(a) Waive the Car Mile Charge on the first 16,500 Car Miles per 
month on the Joint Usage Rail Properties; 

(b) Add Mass Coastal as an additional insured to the MBTA's general 
liability policy of insurance for MBTA Commuter Kail Seivice, which additional 
insurance rider shall expressly cover losses caused by Mass Coaslal; or 

(c) Implement such other risk management plan as may be acceptable 
to the Parties. 

Notwithstanding any provision of this Seclion lo the contrary, the Parties hereby agree 
that the Additional Insurance shall not include, and the Commonwealth Parties shall have no 
obligation with respect to, any cost or premiums for any insurance policy, or portion of any 
insurance policy, covering the fir.st $7,500,000 of Mass Coastal's per occurrence liabilities under 
Section 11. 

SECTION 13 DEFAULT AND BREACH; TERMINATION 

13.1 1 default and Breach 

(a) Each of the following shall constitute an "Event of Default" under 
this Agreement: 

(1) Any lale payment of compensation under Section 9 or other 
provisions of this Agreement remaining outslanding for more than four (4) months from 
its due date; 

(2) The commencement of any proceeding by or against Mass 
Coastal or by the MBTA which might result in any modification of the obligations 
hereunder under any bankruptcy, insolvency or similar law, unless all of the obligations 
of such party shall have been duly assumed by a trustee or successor to such party within 
sixty (60) days after such proceeding shall have commenced; 

(3) The failure to perform any other covenant or obligation in 
this Agreement, which failure shall have continued for more than thirty (30) days 
following the date of written notice thereof 

(b) If an Event of Default shall occur, the Parly not in default may 
exercise any or all ofthe following remedies: 

(1) Terminate this Agreement by and upon sixty (60) days 
written notice to the defaulting Party; or 
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(2) Regardless of whether this Agreement is terminated 
pursuant to Section 13.1 (b)( 1), pursue any other remedy at law or in equity in any state or 
federal court in Massachusetts, subject to the provisions of Section 14. 

(c) The Parties hereto expressly acknowledge that the nature and 
purpose of this Agreement is such that damages may not be an adequate remedy for any 
default or breach so occurring, and that equitable relief, such as injunction, mandatory or 
otherwise, including specific performance, may be necessary in the event a Party fails to 
cure a breach or default so occurring; in such case, the aggrieved Party may take such 
legal action as it deems appropriate and may file immediately any and all pleadings in 
any state or federal court in Massachusetts to secure an injunction of the action or 
inaction resulting in such default or breach, pending resolution of the matter pursuant to 
the dispute resolution procedures set forth in Section 14 below; and that, except with 
respect to the seeking of such equitable relief, any and all controversies arising out of or 
connected with any default or breach so occurring shall be resolved exclusively by 
dispute resolution and arbitration in accordance with the provisions of Seclion 14 hereof 
Nothing contained in this Section 13 shall be construed to limit or restrict the Parlies' 
rights and obligations under Section 13.2. 

(d) An Event of Default shall not be waived or satisfied by the failure 
of a Party lo provide written notice thereof to another Party, nor shall a failure to provide 
written notice be considered a waiver of any other remedies available to any Party under 
this Agreement or otherwise, 

13,2 Termination; Effect of Termination 

(a) This Agreement may be terminated as provided in Section 13,1 or 
by mutual agreement of the Parties, upon such terms and conditions as the Parties may 
mutually agree to. Such termination shall be effective in accordance with a written 
agreement by the Parties. Termination under this Section shall not constitute a waiver of 
the rights of any Party to damages or other remedies related to this Agreement, except to 
the extent that the mutual agreement terminating this Agreement so specifies. The Parties 
agree and acknowledge that any termination of this Agreement does not affect the 
validity, continuation or perpetual nature of the Freight Easement with regard to the 
Soulh Coasl Rail Properties. 

(b) This Agreemeiil shall terminate with respect to portions of the 
Commonwealth Rail Properties (i) at such time as Mass Coastal or the Commonwealth 
Parties secures and exercises Appropriate Statutory and Regulatory Authority to abandon 
and/or discontinue all Mass Coastal Freight Rail Service on such portions of the 
Commonwealth Rail Properties, or (ii) in the event that such authority is not required, at 
such time as Mass Coaslal, its successors or assigns, designates in a written notice of 
termination of this Agreement with respect to such portions of the Commonwealth Rail 
Properties, which written notice shall be given to Ihe MBTA at least six (6) months in 
advance ofthe date so designated for termmalion, provided however, such portions ofthe 
Commonwealth Rail Properties .shall continue to be subject to applicable law. 
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(c) Expiration or terminatioii of this Agreement for any reason, in 
whole or in part, shall not relieve or release any Party fi-om any obligation assumed or 
from any liability which may have arisen or been incurred by any Party under the terms 
of this Agreement prior to the expiration or termination hereof The foregoing provision 
shall apply whether or not it is so expressly staled elsewhere in this Agreement, including 
without limitation, where a right of termination, in whole or in part, is expressly accorded 
either or both of the Parties. 

SECTION 14 DISPU'I E RESOLUTION 

14.1 Selliement of Disputes. 

Both Parties to this Agreement shall make every reasonable effort to settle any dispute 
concerning the interpretation, application or enforcement of this Agreement by prompt and 
diligent discussions and negoliafions. 

14.2 Informal Consideration by the Parties. 

Any dispute that cannot be resolved pursuant to Seclion 14.1 above within thirty (30) 
business days after it arises (or such other lime as the Parties may agree in writing), may be 
submitted at the written request of any Parly lo the MBTA's Director of Railroad Operations and 
the individual designated by Mass Coastal. These individuals shall discuss and attempt to 
resolve the dispute. In the event that the dispute remains unresolved twenty (20) business days 
after its submission (or such other time as the Parties may agree), the matter may be referred in 
writing by any Party to the MBTA's General Manager and Mass Coastal's President for 
consideration and resolution. If the dispute still remains unresolved thirty (30) calendar days 
after its referral to the MBTA's General Manager and Mass Coastal's President under this 
paragraph, the Parties may jointly agree to submit the matter to meditation under Section 14.3, 
below, or any Party may commence arbitration in accordance with Section 14.4 below. 

14.3 Mediafion. 

(a) Either the Commonwealth Parties or Mass Coastal may request 
mediation of any unresolved dispute under this Section 14.3. If a Party elects mediation 
and any other Party declines to have the dispute resolved by mediation under this Section, 
or if the Parties undertake mediation and one of the Parties unreasonably delays the 
expeditious conclusion of same, the aggrieved Party may proceed with other remedies 
available under this Agreement. 

(b) The Commonwealth Parlies and Mass Coastal shall jointly select 
an independent mediator wilhin twenty-one (21) calendar days after the submittal of a 
dispute under this Section 14.3. The independent mediator shall be properly qualified in 
the areas of surface transporlalion finance and the surface transportation industry, and 
have experience in the analysis of transporlalion operating and capital costs and revenues. 
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(c) 'fhe mediator shall meet with the Parlies within twenty-one (21) 
days after his or her selection to attempt to mediate and resolve the dispute. If mediation 
efforts are unsuccessful after sixty (60) calendar days, the mediator shall, after 
consideration of the Paities' positions and written submissions (if so requested) issue 
written recommendations for resolution of the dispute. All meetings and proceedings 
shall be held in Boston, Massachusetts, al a time and location acceptable to both Parties. 

(d) During the pendency of such mediation proceedings, the 
performance by both Parties of this Agreement shall continue in the same manner as 
before such controversy arose, unless the mediator shall make a preliminary ruling to the 
contraiy. 

(e) Each Party shall share equally the costs and expenses of any 
mediation conducted pursuant to this Section, 

14.4 Arbitration. 

It is the desire and intent ofthe Parties hereto to avoid the expense and delay inherent in 
litigation; therefore. Mass Coaslal and the Commonwealth Parties agree that whenever a Party 
desires to commence the arbitration process it shall provide written notice thereof to the other 
Parties and the following provisions shall apply: 

(a) Except as is otherwise expressly provided in this Agreement, any 
dispute (including, without limitation, disputes regarding whether a matter is subject to 
arbitration under this Agreement) under this Agreement shall be settled exclusively in 
accordance with the Commercial Arbitration Rules of the American Arbitration 
Association and judgment upon the award entered by the Arbitrator(s) may be entered in 
any court having jurisdiction thereof. Arbitration shall be held in Boston, Massachusetts. 
It is the intent of the Parties hereto that the agreement to arbitrate contained in this 
Section shall be valid and irrevocable, and shall be specifically enforceable by either of 
the Parties hereto from and after the date of this Agreement. In interpreting this 
Agreement and resolving any dispute hereunder, the arbitrator(.s) .shall apply the laws of 
Ihe Commonwealth of Massachusetts. In the event of Arbitration, each Party shall pay 
the compensation, cosls, fees and expenses of its own v/itnesses, exhibits and counsel. 
The compensalion, costs, fees and expen.ses of the arbilrator(s) and Ihe American 
Arbitration Association shall be paid equally by the Parties. 

(b) The Parties agree that neither the provisions of Section 14.4(a) nor 
Section 14.3 shall be applicable to, nor shall they be used: (i)to alter, amend, change, 
modify, add to or subtract from any of the provisions of this Agreement, except to the 
extent mutually agreed to by the Commonwealth Parties and Mass Coastal in the 
submission of the matter lo arbitration or mediation; (ii) to resolve any mailer subject to 
the judgment or discretion of one Party to this Agreement; or (iii) except as is otherwise 
expressly provided herein, to resolve any matter reserved by this Agreemenf for the 
mutual agreement ofthe Parties. 
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14.5 Interest. 

Where the time period during which interest accrues regarding a matter in dispute is 
specifically established elsewhere in Ihis Agreement, that time period shall apply for purposes of 
disputes under this Agreement. For any other dispute under this Agreement, interest shall accrue 
from the date that payment was due, at the Effective Interest Rate. 

SECTION 15 EQUAL EMPLOYMENT OPPORTUNITY 

15.1 Fair Employment Practices. 

Mass Coaslal agrees that il will comply with all applicable federal, slate, and local laws 
and regulations relating to fair employment practices and non-discrimination againsl employees 
or applicants for employment because of race, religion, creed, color, sex, national origin, 
disability or sexual orientation. 

15.2 Subcontracts. 

Mass Coastal shall insert provisions similar to those appearing in Section 15.1 above in 
each subcontract, except subcontracts for standard commercial supplies, raw materials, or 
construction, 

SECTION 16 DISADVANTAGED BUSINESS ENTERPRISES. 

Mass Coastal shall comply with all applicable federal laws and regulations relating to 
Disadvantaged Business Enterprises, including but not limited to regulations issued by Ihe U.S, 
Department of Transportation (49 C.F.R. Part 23). 

SECTION 17 EMPLOYEE WAGES AND BENEFITS 

Each Parly (or its contractors) shall be solely responsible for the determination of and 
payment of wages and benefits and other terms and condifions of employment of all such Party's 
employees; provided, however, that such Party shall comply with any applicable mandatory 
federal or state prevailing wage rate, safety, or wage/liour laws. 

SECTION 18 APPLICABILI'IY 

The Parties agree Ihal this Agreement, on and as ofthe respective Effeclive Date hereof, 
shall supersede all previous agreements between the Parties that relate to all or any portion of the 
Commonwealth Rail Properties described in this Agreement. 

SECTION 19 GENERAL PROVISIONS 

19.1 Additional Properties 

The Parties may by mutual written agreement add additional segments of railroad and 
track to the Commonwealth Rail Properties as defined herein (and designate an Effective Date 
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with respect thereto), in order to consolidate Iheir operating agreements within this Agreement. 
Any such segments of railroad so added shall have all of the rights and obligations associated 
with this Agrcemenl and, to the extent permitted by law, shall permanently cease lo be entitled to 
the rights and bound by the obligations of any othei- operating or trackage rights agreements 
between the parties that was previously in effect with respect to any such segments of railroad. 

- 19.2 Ownership of Service Equipment 

As used in this Agreement, whenever reference is made to the trains, locomotives, cars or 
equipment of, or in the account of, one of the Parties hereto such expression means the trains, 
locomotives, cars or equipment in the possession of or operated by or on behalf of one of the 
Parties and including such trains, locomotives, cars or equipment which are owned by, leased to, 
or the responsibility of such Party. 

19.3 Compliance with Laws and Operating Rules 

(a) Mass Coa.stal and the MBTA shall comply with the provisions of 
applicable federal, state, and local laws, regulations, and rules respecting the operation, 
condition, inspection, and safety of the trains, locomotives, cars and equipment it or any 
affiliate or contractor operates over the Commonwealth Kail Properties. Mass Coastal 
and Ihe MBTA shall each indemnify, protect, defend, and save the other, and its officers, 
ageiiLs, and employees harmless from all fines and penalties imposed under such lav/s, 
rules, and regulations by any governmental or regulatoiy agency, or court having 
jurisdiction over the Commonweahh Rail Properties, when the imposition of same is 
related to the failure of such Party to comply with its obligations under this Seclion 
19.3(a). Nothing in this Section 19.3 shall alter, modify or amend Section 11 of this 
Agreement, 

(b) In ils use of the Joint Usage Rail Properties, Mass Coaslal shall 
comply in all respects with the operating rules and regulations of the MBTA, and the 
movement of Mass Coastal's trains, locomotives, cars, and equipment over the Joint 
Usage Rail Properties shall be subject al all times to the orders of transportation officers 
ofthe MBTA, 

(c) Mass Coastal shall provide employees, at its sole cost and expense, 
for the operation of its trains, locomotives, rail cars and rail equipment over the 
Commonwealth Rail Properties, and the MBTA shall provide employees, at its sole cost 
and expense, for the operation ofits trains, locomotives, rail cars and rail equipmenl over 
the Commonwealth Rail Properties. All of Mass Coastal's Employees and the MBTA's 
Employees who shall operate trains, locomotives, rail cars and rail equipment over the 
Commonwealth Rail Properties on and after the Reconstruction Commencement Date 
shall be qualified by the MBTA for operation thereover, Ma.ss Coastal shall compensate 
the MB'f A for any and all direct costs incurred by the MBTA in connection with the 
qualification of such employees of Mass Coastal as well as the cost incurred by the 
MBTA for furnishing pilots, until such time as such employees of Mass Coaslal are 
deemed by the appropriate examining officer of the MBTA to be properly qualified for 
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operation as herein contemplated, provided that the MBTA shall not be required to 
adminisler more than three (3) qualifying attempts for any such employee. As used in 
Ihis Section, qualification pertains only to the employee's operation of trains, 
locomotives, rail cars and rail equipment on the Commonwealth Rail Properties in 
accordance with the MBTA's operating rules and practices. For purposes ofthis Seclion, 
any employee of Mass Coastal qualified to operate over the Commonwealth Rail 
Properties on a date prior lo the Reconstruction Commencemenl Dale shall be deemed 
qualified by the MBTA for operation over the Commonwealth Rail Properties as herein 
contemplated as of the Reconstruction Cojiimencement Date. On a dale prior to the 
Reconstruclion Cominenccmenf Date, Mass Coastal shall provide to the MBTA a list of 
the names of all Mass Coastal Employees that Mass Coastal certifies to be qualified to 
operate over the Mass Coastal Rail Properties as of that date. 

(d) In the event the MBTA conducts an investigation or hearing 
concerning a violation of any operating rule or practice of the MBTA by any Mass 
Coaslal Employee, except ofTicers, Mass Coastal shall be notified in advance of any such 
investigation or hearing and such investigation or hearing inay be attended by any official 
designates by Mass Coastal and shall be conducted in accordance with the collective 
bargaining agreements, if any, that pertain to said employee or employees. 

(e) The MBTA shall have the right to exclude from the 
Commonwealth Rail Properties any Mass Coastal Employee, except officers, whom the 
MBTA determines, based on die investigation or hearing described above, to be in 
violation of the MBTA's rules, regulations, orders, practices or instructions issued by 
timetable or otherwise, provided that the MBTA may exclude any Mass Coastal 
Employee, except officers, from the Commonwealth Rail Properties prior to such 
detennination for alleged violations of the MBTA's rules regarding use of intoxicating 
beverages or drugs, or for alleged insubordination. Mass Coastal shall release, 
indemnify, defend and save harmless the MBTA and its officers, agents and employees 
from and against any and all claims and expenses arising from such exclusion. 

19,4 Disabled Trains/Wreck Clearing. 

(a) If by reason of any mechanical failure or any other cause not 
resulting from an accident or derailment, a train or locomotive of Mass Coastal becomes 
stalled and unable to proceed under its own power, or fails lo maintain the speed required 
by the MBTA on the Commonwealth Rail Properties, or if in emergencies crippled or 
otherwise defective cars are separated from Mass Coastal's trains on the Commonwealth 
Rail Properties, the MBTA shall have the option of allowing Mass Coastal to furnish 
motive power or such other assistance as may be necessary to haul, help or push such 
trains, locomotives or cars, or to properly move the disabled equipment off the 
Commonwealth Rail Properties. Mass Coastal shall reimburse the MBTA for direct costs 
incurred in rendering any such assistance. 

(b) If it becomes necessary to make repairs lo or adjust or transfer the 
lading of such crippled or defective cars in order to move them off the Commonvi'eaUh 

GSD0CS\I963322 34 



Rail Properties, such work shall, al the option ofthe MBTA, be done by Mass Coaslal or 
the MBTA or by the Parties' respective contractors. Mass Coastal shall reimburse the 
MBTA for direct cosls incurred in rendering any such a.ssislance. 

(c) Each Party shall have full responsibility for rerailing wrecking 
service or wrecking train service, including without limitation the removal of damaged 
equipment, repair and restoration of road bed, track, signals, communication systems and 
all other right of way structures and facilities affected by such wrecks ("Wreck 
Clearing") during the period in which such Party has the responsibility to maintain such 
portion of the Commonwealth Rail Properties. The liability, cost and expense of the 
foregoing, including, without limitation, loss of, damage to or destruction of any property 
whatsoever and injury to or death of any person or persons whomsoever resulting 
therefrom, shall be allocated and apportioned in accordance with the provisions of 
Section 11 hereof All trains, locomotives, rail cars, and rail equipment and salvage from 
the same so picked up and removed which is owned by Mass Coastal shall be promptly 
delivered to it. Each Parly shall perform its seivices under this Section in an expeditious 
manner in order to restore rail service on the line. 

19.5 Operating Duties in Regard to Safety. 

Each Parly shall take all reasonable safety precautions and shall provide all reasonable 
protection to prevent damage, injury, death, or loss to: all employees and passengers of the other 
Parties and all tracks, bridges, and olher equipment related to the Commonwealth Rail 
Properties. Unless otherwise provided by law, each Party will be responsible to give all notices 
and comply wilh all applicable laws, rules, regulations and lawful orders of any public agency or 
the MBTA in connection with its operations under this Agreement bearing on the safety of 
persons or property or their protection from damage, injury, death or loss. Without limitation, 
this obligation shall include observance of all safety rules and regulations administered by the 
Federal Railroad Administration or Massachusetts Department of Public Utilities including, for 
example: the FRA's regulations at 49 CFR Subtitle B, Chapter U; all applicable regulations 
regarding the transport of hazardous materials or wastes prescribed by the U.S. Department of 
Transportation including 49 CFR Parts 171 el seq., and prescribed by Ihe U.S. Environmental 
Protection Agency, including 40 CFR Part 263; and all safety rules and olhcr operating 
procedures of general applicability and future effect issued by the MBTA and forwarded in 
writing lo Mass Coaslal. Each Parly shall promptly furnish to the other Parties evidence 
reasonably satisfaclory to the other Parties demonstrating compliance with the above. Nolhing in 
this Section 19.5 shall alter, modify or amend Section 11 ofthis Agreement. 

SECTION 20 ASSIGNMENT 

(a) Mass Coaslal may assign to any Person, in whole or in part, any of 
its rights, interests or obligations under this Agreement, subject to the following 
conditions: (i)that Mass Coastal shall provide to the MBTA and MassDOT wilh sixty 
(60) days prior written notice of such proposed assignment, (ii) that any such assignment 
must be accompanied by an assignment to such Person of the related portion of the 
Freight Easement, and (iii) the MBTA and MassDOT consent in wiiting to such 
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assignment, which consent may be witliheld in the sole discretion of either the MBTA or 
MassDOT,' No fees or other amounts shall be due or payable under this Agreement with 
re.specl to any such assignmenl of the Freight Easement or this Agreement. In the event 
of an assigmnent ofthis Agreement by Mass Coastal to an affiliate of Mass Coastal, Mass 
Coastal shall unconditionally guarantee to the Commonwealth Parties the performance of 
all obligations of Ma.ss Coastal under this Agieement by any such affiliate. Nothing in 
this Section 20 shall prevent or impede Mass Coastal from transferring the Freight 
Easement in accordance with its ternis and generally applicable law. 

(b) Except as is otherwise provided in subparagraph (c) hereof, any 
assignment of this Agreement, in whole or in part, by Mass Coastal, ils successors or 
assigns, shall release and discharge Mass Coastal: (i) from the performance of its 
obligations and covenants under this Agreement, or with respect to the part hereof so 
assigned, as the case may be, from and after the date of such assignment, and (ii) from 
any liability, cost and expense arising out of or connected with this Agreement, or with 
respect to the part thereof so assigned, as the case may be, from and after the date of such 
assignment. 

(c) The Commonwealth Parties may assign, in whole or in part, any of 
its rights, interests or obligations under this Agreement, provided however, that the 
Commonwealth Parties shall provide to Mass Coastal sixty (60) days prior written notice 
of such proposed assignment, and provided further, that such assignment does not impair 
or adversely affecl any material rights of Mass Coastal hereunder or as required by law, 

(d) Assignment of this Agreement, in whole or in part, shall not 
relieve or release any Party from any obligation assumed or from any liability which may 
have arisen or been incurred by such Party under the terms ofthis Agreement prior to the 
assignment hereof 'fhe foregoing provision shall apply whether or not it is so expressly 
slated elsewhere in this Agreement where a right of assignment, in whole or in part, is 
expressly accorded any Party. 

SECTION 21 FORCE MAJEURK 

Each Parly will be excused from perfomiance of any ofits obligations to the other under 
this Agreement, where such non-performance is occasioned by any event beyond the non-
performing Party's control which shall include, without limitation, any order, rule, or regulation 
of any Federal, State (other than any such rule or regulation (i) which is enacted solely by the 
MBTA and/or MassDOT and (ii) which is not enacted pursuant to State legislation), or local 
government body, agent, or instrumentality; work stoppage; natural disaster; terrorist acl or 
threatened act of terrorism; or civil disorder; provided, however, that the Party excused 
hereunder shall use all reasonable efforts to minimize its non-performance and to overcome, 
remedy, or remove such cvenl in the shortest practical time. 
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SECTION 22 MISCELLANEOUS. 

(a) This Agreement, and the transactions to which il relates, will be 
governed by and construed and enforced in accordance with the law of the 
Commonwealth of Massachusetts, Any claim or legal action by one Parly against the 
other shall be commenced and maintained in any state or federal court located in 
Massachusetls and both Parties hereby submit to the jurisdiction and venue of any such 
court. 

(b) This Agreement, including the Exhibits hereto, represents the 
entire agreement between the Parties hereto wilh respecl to the Commonwealth Rail 
Properties from and after the Effective Date wilh respecl to tiie Commonwealth Rail 
Properties, and this Agreement supersedes any and all prior discussions, proposals and 
communications betv/cen ihe Commonwealth Parties and Mass Coastal with respect to 
the Commonwealth Rail Properties. 

(c) All notices pursuant to this Agreement shall be in writing and shall 
be deemed effective: (i) on the date given if delivered by hand or transmitted by 
facsimile on a weekday, or on the next succeeding weekday if not given on a weekday, 
(ii) one weekday after delivery to a reputable overnight courier service, and (iii) five (5) 
days after having been deposited with the U.S. Postal Service, postage prepaid. 

Notices to MassDOT shall be addressed to: 

Massachusetts Department of Transportation 
10 Park Plaza 
Boston, MA 02116 
Attention: Secretary 

Notices to the MBTA shall be addressed to: 

Massachusetts Bay Transportation Authority 
45 High Street, 9'" Floor 
Boston, MA 02110 
Attention: Director of Railroad Operations 

Notices lo Mass Coastal shall be addressed lo: 

Massachusetts Coastal Railroad, LLC 
68 Center Streel, Suite 20 
Hyannis, MA 02601 
Attention: President 
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with a copy lo: 

John H. Broadley & Associates 
1054 31" Street, NW 
Suite 540 
Washington, DC 20007 

(d) No failure on the part of any Party to exercise, and no delay in 
exercising, any right, power or remedy hereunder shall operate as a waiver thereof, nor 
shall any single or partial exercise thereof preclude any other or fijrther exercise thereof 
or the exercise of any other right, power or remedy. The remedies ofthe Parties provided 
herein are cumulative and nol exclusive of any remedies provided for by law. 

(e) The indemnification obligations of Mass Coaslal and the MBTA 
hereunder (and all other obligations) that arise but which are not satisfied during the 
Term ofthis Agreement shall survive the termination ofthis Agreement. 

(f) The section headings appearing herein are intended solely for 
convenience of reference and shall not be construed as affecting the interpretation of any 
provision hereof 

(g) This Agreement shall be binding upon, and inure to the benefit of 
fhe respeclive successors and assigns ofthe Parties. 

(h) Nothing in this Agreement shall be deemed to create any right in 
any Person not a party hereto other than permitted successors and assigns of the Parties, 
and this Agreement shall nol be construed in any respecl lo be a contract in whole or in 
part for the benefit of a third party except as aforesaid. 

(i) The Parties represent and warrant to each other that, except wilh 
respect lo a challenge by any union representing any the MBTA Employees or Mass 
Coastal Employees, (i) the Parties have the power and authority to enter into this 
Agreement and to carry out their respeclive obligations hereunder; (ii) the Parties have 
taken all legal action necessary lo authorize them to enter into and perform their 
respective obligations hereiuider; (iii) entering into and performing this Agieement does 
nol violate any statute, rule, regulation, order, writ, injunction, or decree of any court, 
administrative agency or governmental body, or violate any contract or agreement by 
which any Party hereto is bound; (iv) there is no known litigation or proceeding pending 
or threatened againsl a Party, or any other action, which could materially or adversely 
affecl the performance ofthis Agreement; and (v) the Parlies have obtained all approvals 
as may be required to perm'it their respective performance of the obligations of this 
Agreement. Except as expressly provided herein, the Parties make no representations or 
warranties and waive no rights or remedies. 

0) No recourse shall be had by any Party for any claim against any 
officer, director, stockholder, employee or agenl of any other Party alleging personal 
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liability on the pari of such Person with respecl lo performance of the Commonwealth 
Parties' or Mass Coastal's obligations under this Agreement. 

(k) Mass Coastal shall maintain appropriate operating and accounting 
records which record the locomotives, cars, weight and mileage of same moved by Mass 
Coastal over the Commonwealth Rail Properties. The MBTA shall have the right, upon 
reasonable notice, to inspect, examine and audit during normal business hours all 
operating and accounting records and supporting documents of Mass Coastal including, 
without limitation, dispatching records, and all other books and records that relate to the 
performance of this Agreement. Nothing in this Agreement shall be construed as 
obligating Mass Coastal to retain books or records beyond the period specified in 
regulations of the STB, of the former Interstate Commerce Commission or of the Federal 
Railroad Administration. 

(1) Any time limits specified under a provision of this Agreement may 
be suspended by mutual written agreement ofthe Parties. 

(m) During the pendency of any dispute belween the Parties, the 
business and the operations to be conducted under this Agreement, to the extent that they 
are the subject of any such dispute, shall continue to be transacted and used in the manner 
and form existing prior to the arising of any such controversy. 

(n) In the event of any conflict between the text ofthis Agreemenf and 
that of any Exhibit hereto, the text ofthis Agreement shall control except to the extent 
that this Agreement makes specific reference to a provision of any Exhibit as defining the 
obligations of a Party hereunder. 

(o) In the event that any provision of this Agreement is found to be 
invalid or unenforceable in any respect, the remaining provisions shall nevertheless be 
binding with the same effect as if the invalid or unenforceable provision was originally 
deleted. 

(p) 'fhis Agreement and the Exhibits hereto and thereto may be 
amended from time to time during the Term of this Agreement. The Commonwealth 
Parties or Mass Coastal may request in writing such amendments or modifications. 
However, no such amendments or modification shall be effective unless evidenced by a 
written amendment to this Agreement executed by duly authorized representatives of all 
Parlies hereto, 

(q) This Agreement shall in no way be considered as establishing 
cither a joint facility or a joint enterprise between the Commonwealth Parlies and Mass 
Coastal. 

(r) In the performance of work under this Agreement the Parties shall 
be deemed to be independent contractors and no Party shall be deemed to be an agent of 
any other Party. Notvi/ithstanding the foregoing, for purposes of Section 11 no Party shall 
be deemed to be a "contractor" of any other Party. 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be signed as 
ofthe date first written above, in duplicate, each of which shall be considered an original. 

APPROVAL AS TO FORM 

Monica Conynghani 
General Counsel, 
Massachusetts Department 
of Transportation 

MASSACHUSETTS DEPARTMENT 
OF TRANSPORTATION 

tullan 
Chief Executive Officer 

APPROVAL AS TO FORM MASSACHUSETTS BAY 
TRANSPORTATION AUTHORITY 

By: Ci/^//i<..^/r/ 
William A. Mite] 
General Counsi 
Massachusetts Bay 
Transportation Authority 

avey 
General Manager 

MASSACHUSETTS COASTAL 
RAILROAD LLC 

By:, 
John F. Kennedy 
President 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be signed as 
ofthe date first written above, in duplicate, each of which shall be considered an original. 

APPROVAL AS TO FORM MASSACHUSETTS DEPARTMENT 
OF TRANSPORTATION 

By:. 
Monica Conyngliam 
General Counsel, 
Massachusetts Department 
of Transportation 

By:, 
Jeffrey B, Mullan 
Secretary & Chief Kxeculive Officer 

Al^PROVAL AS TO FORM MASSACHUSETTS BAY 
TRANSPORTATION AUTIIORITY 

By:. 
William A. Mitchell 
General Counsel, 
Massachusetls Bay 
Transportation Authority 

By:. 
Richard A, Davey 
General Manager 

MASSACHUSETTS COASTAL 
lUILROAD LLC 

ByL^ . 
>^ohn F, Kennedy, 

/ /Pres iden t 

^ - -—-
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EXHIBIT A 

Freight Only Rail Proncrfics 

Property Description 

All of that certain real pioperty conveyed by that certain Release 
Deed from CSXT to MassDOT recorded wilh the Plymouth 
County Registry of Deeds in Book 38616, Page 81, the Bristol 
County South District Registry of Deeds in Book 9739, Page 48. 
the Bristol County North District Registry of Deeds in Book 
18793, Page I and the Bristol County Fall River Dislrict Registry 
of Deeds in Book 7447, Page 136. 

FRA Class 

• Excepted - from 
Milepost QN 17+/-
(Myricks Jet,) to 
Milepost QN 31.8 +/-
(New Bedford) 

• Class 1 - for the 
remainder of the 
properly 

Joint Use Rail Proncrties 

None 

Passenger Only Rail Proncrties 

None 

GSD0CS\I963322 41 



EXHIBIT B 

The CSXT South Coasl Easement, as defined in that ceriain Deed of Easement from 
CSXT to Mass Coastal recorded with the Plymouth County Registry of Deeds in Book 
38617, Page 226, the Bristol County South District Registry of Deeds in Book 9739, 
Page 272, the Bristol County North District Registry of Deeds in Book 18793, Page 306 
and the Bristol County Fall River District Registry of Deeds in Book 7448, Page 108. 
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Page: 1 of 63 06/11/2010 12:45 PM 

I'irst Closing 
Grnnd Junction/RTKT 

IWAL 

THIS INSTRUMENT HAS BEEN PREPARED IN 
TWO (2) COUNTERPARTvS ¥0R SIMULTANKOUS 
RECORDING UN TWO (2) REGISTRSES OF DEEDS 

This instrument prepared by 
or under tlw direction of; 

RA€KBMANW 

lfiOl?edeTO)-Su-«e! Attested hmto 
..-Boston.MAi)2U04200- (J^Ki^i^^^'K j % g ^ 

Francis M. Roache 
KeglsterofDcodfl 

RKLEASE UKED 

THIS RELEASE DEED, made this 1 \ ' ^ day of June, 2010. between CSX 
TRANSPOR.TATION, INC. a Virginia corporation, whose mailing address is 500 Water Streel, 
Jacksonville. Florida 32202, hereinafter called "Grantor", and the MASSACHUSfiTl'S DEPARTMENT 
OF TRANSPORTATION, whose mailing address is 10 Park Plaza, Boston, Massachusetls 02116, 
hereinafter called "Grantee," 

RACKEMANN 
SAWYER & BREWSreit 

160 Federal Streel 
Boston, MA 02110-1700 
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(Wherever used lieieiii, the ternis "Grantor" and "Grantee" may be construed in llie 
singiiiai 01 plural as the context may require or admit, and For purposes of exceptions, 
reservations and/or covenants, shall include the heirs, legal representatives and assigns of 
individuals or the successors and assigns of corporations or state agencies.) 

WITNESSETH: 

WHEREAS, Gratitor has interests in (i) a line of railroad over which rail freight, commuter rail 
and intercity rail passenger service arc presently conducted, consisting of (a) the Boston Terminal 
Running Track wJiich is 1.0 miles from QBB 0.00 to QUB 1,0, (b) the Milton Secondaiy Track, which is 
0.10 of a mile from QBB 0.00 to QBB 0.10, (c) the Grand Junction Secondary Track in three sections 
which is a total of 6.13 miles from QBG 0,00 to QBG 2.79 (Secdon 1), from QBG 3.21 to QBG 3.31 
(Section 2), and from QBG 4.65 lo QBG 7.89 (Section 3), and (d) the 35-fool strip of Innd off Broadway 
in Everett known as the Hastern Gas and Fuel Railroad Line, and (ii) certain specified properties 
contiguous to such line; and 

WHEREAS, pursuant to a certain Definitive Agreement dated as of October 10, 2008 between 
Giantee and Grantor, as amended (the "Defmitive Agreement"). Grantee agreed lo acquire Grantor's 
interests in such properties and such line of railroad (as hereinafier more particularly described) for (he 
purposes of accommodating public demand for connnuler rail transpoitation, roadways and other public 
purposes inchicling the tonllniied provision of rail fieiglit service by Grantor, intercity rail passenger 
service and commuter rail service; and 

WHEREAS, the parties desire that Grantee acquire Grantor's intere.st in such properties and line 
of railroad and that Grantor retain, and not transfer lo the Grantee, a perpetual easement in gross over a 
ponion of such properties and line of railroad, limited for the purpose ofthe exclusive provi.sion of rail 
freight service subject lo the terms and condilioiis sel forth herein and lo Ihe rights of the 'National 
Railroad Passenger Corporation ("Amtrak") under the Agieement dated June 1, 1999 and all supplements 
thereto permittsd by the 1985 Operating Agreement (as hereinafter defined), such agrcemenl and 
supplements being between Grantor and Anitrak or any rcplacemcnl agreement described in Section 6 
hereof provided such replacement agreement complies with the terms and condilioiis set forth in said 
Section 6 (collectively, the "Amtrak Agreement"), it being the intention of Ihc parties that Grantor 
remain, and the Grantee not become, the rail carrier subject to the Interstate Commerce Acl, as revised, 
the Railway f̂ abor Act, as revised, or any other federal law relating to the provision of railioad 
transportation on such properties; 

WHEREAS, this conveyance is made under threat of and in lieu of condemnation hy Grantee of 
the real property of Grantor; 

NOW THEREFORE, that Grantor, in consideration ofthe sum of Twenty-Nine Million Dollars 
($29,000,000,00) paid, does hereby grant lo Grantee all right, title and interesi of Grantor, if any, in and to 
those certain tracts or parcels of land situate, lying and being In Suffolk CouiUy and Middlesex Couniy, 
Massachusetts, more particularly described in ExIilbU A attached hereto and incorporated herein (the 
"Land"); 

BUT EXCLUIHNG and excepting unto Gratitor those parcels, rights and interests listed or 
shown on Exhibit B attached hereto and incoriJOrated iieroin, as well as all privileges, hereditaments and 
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appurtenances appertaining to any such parcels, rights and interests, and the rights and interests related to 
the CSXT Grand Junction/liTRT Fascinent (as hereinafter defined) (the "Excluded Properly); 

TOGETHER WrXH all tracks, rails, lies, switches, crossings, bridges, trestles, culverts, 
buildings, structures, facilities, signals, crossing protection devices, communication lines, poles, radio 
masts and other fixtures and improvements which are afJlxcd as ofthe date hereof to the Land (other than 
any such property affixed lo ihe E.whided Property) as well as all privileges, hereditaments and 
appurtenances appertaining lo Iho Land or any of the foregoing (other than the Excluded Properly) (Ihe 
"Ancillaiy Property" and together with the Land, the "Property"). 

THE PROPERTY IS CONVEYED EXPRESSLY SUBJECT TO: (a) those rights, interests, 
contracts, agreements, leases, licenses and easements which are listed or described on Exhibit C allached 
hereto and incorporated hereof; (b) the rights of Amtrak under the Amtrak Agreement; (c) the CSXT 
Grand Junction/BTRT nasomcnt (as hereinafter defined); (d) building, zoning, subdivision and olhcr 
applicable federal, state, coimty, municipal and local laws, ordinances and regulations, all as existing ns of 
the date of this deed; (e) taxes, tax liens and assessments, both general and special, which are not yet due 
and payable but which may become due or payable on the Property on or after the dale of this deed; 
(0 reservations or cvioeptions whether or not of record, including, without limitation, reservations or 
exceptions of minerals or mineral rights by third parties; public utility and other casements; and 
easements, crossings, occupancies and rights-of-way, howsoever created, existing as of the date of this 
deed; (g) encroachments oi any other slate of facts existing as of the date of this deed which might be 
revealed from an accurate survey, title search or personal inspection of the Properly; and (h) the rights of 
others in existing toads, streets, ways, alloys and party walls. 

RESERVING unto Grantor, its succcssois and assigns, an EASEMENT IN GROSS (the "CSXf 
Grand Junction/BTRT liascment") IM PERPETUflY (as hereinafier defined) FOR RAILROAD 
PURPOSES (as hereinafter defined) in, over or on the Property within the Land; including, but not 
lim ited to. the use of all the tracks or Trackage (as hereinafier donned) within the Property; but SUBJECT 
TO: 

1. The ternis, conditions and limitations of that certain Trackage Rights Agreement dated 
effective July I, 1985 between Consolidated Rail Corpoiation and the Massachusetts Bay Transportation 
Authority, an independent authority within the jurisdiction of Grantee ("MBTA"), recoided wilh the 
Middlesex (S.D.) Registry of Deeds in Book 19658, Page 389 and in Suffolk Registry of Deeds in Book 
15379, Page 10. as amended (the "1985 Operating Agreement"). 

2. Grantor and Grantee each agree to execute and record any instrument thai will be 
necessary to properly reflect any changes in location or area dint are not presently reflected in Exhifait A 
or to reflect any full or partial release of any rights or property hereunder, 

3. Grantor and Grantee agree that the CSXT Grand Junction/BTRT Easement is not retained 
to the e,xclusion of die use of the Property by Grantee and its assigns, except that Grantor shall be the 
exclusive provider of Rail Freight Service (as hereinafter defined), and as otherwise set forth in said 1985 
Operating Agreement. 

4. Transfer of the CSXT Grand Junction/RTRT Hasement shall bo governed by the 
provisions of Exhibit I) and Exhibit E attached hereto. 
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5. The lights of the MBTA to operate Additional Trains, as referred to in Section 5.1.3 of 
the Definitive Agreement. 

6. The terms, conditions and limitations ofthe Amtrak Agreement. In the event that Grantee 
or the MB'I'A enters into a separate agreement with Amtrak after the Second Closing (as defined in said 
Definitive Agreement) pursuant to which Grantee or the MBTA provides to Amtrak substantially the 
same service as Grantor is now providing to Amtrak under the Amtrak Agreement in connection with the 
railroad lines located on the Properly, Gtantor shall no longer have any rights or obligations (except as 
may be required by law) to use the CSXT Grand Junction/BTRT Easement to provide any services to 
Amtrak. Grantee or the MBTA, in their sole discretion, reserve the right lo negotiate an agreement with 
Amtrak for all puiposos for which Amtrak is authorized to operate in connection with the Railroad Assets; 
provided, however, that such agreement shall: (i) comply with all applicable laws; (ii) not alter, amend or 
modify the liability or indemnity obligations of Amtrak and CSXT towards one another under the Amtrak 
Agreement, (iii) nol cause Grantor to he in violation of Grantor's obligations under the Amtrak 
Agreement as it applies to the Property and (iv) be subject to the CSXT Grand Junction/BTRT Easement 
and CSXT's rights under the 1985 Operating Agrcemenl, including, without limitation, the windows of 
operation, maintenance and access, In the cvenl <5rantee or the MBTA do not reach agreement with 
Amtrak in connection with the Property and Amtrak continues to operate under the CSXT Grand 
Junciion/BfRT Ea.3emont, CSXT shall forward any revenue earned v/ith respect to the Property after the 
recording ofthis deed under the Amtrak Agreement (determined in accordance witli generally accepted 
accounting principles) to Grantee promptly after each payment period, 

7. Definitions of CSXT Grand Junctioii/DTRT nascmcnt Terms: 

(a) Perpetuity: Until this CSXT Grand Juncllon/BTRT Basement is abandoned or 
terminated, as provided in the 1985 Operating Agreemenf herein referenced. In ihc event of abandonment 
or termination of any portion of this CSXT Grand Junction/BTRT Easement as provided in the 1985 
Operating AgrcjemenI, such portion thereof shall aiitomatically be extinguished, 

(b) Trackage: The railway tracks now or hereafter located on, in or below the 
Properly, und ail supporting materials, facilities and structures appuilenant thereto (rails, ties, tic plates, 
ballast, drainage structures), togetlier wilh existing or future control devices, signals, switches, 
communication lines and poles necessary for the safe operation of rail freight; whether main, spur, siding 
or5idetrack(s); those existing items being the items hereinabove conveyed to Grantee. 

(c) Railroad Purposes: The right to use all I'rackage on the Properly for the 
exclusive provision of Rail Freight Service, togedier with the right of ingress and egress over the Property 
and any adjacent properly owned by Grantee to and from said Trackage and facilities located within the 
Property, provided, however. Grantee or the MBTA may use said Trackage for its own freight needs, 
being the transport of railroad materials, equipment, ballast, rails and the like owned by Grantee or the 
MBTA, but not common or contract carriage of freight. 

(d) Rail F'reight Service; "fhe iraniportation by rail of property and movable articles 
of every kind, character and description over the Property, including but not limited to rail freight 
transportation service to current and future industries, customers and facilities located along the Property, 
and supporting activities, over the Properly, but excluding detour movements of olhcr railroads permitted 
by Grantee or the MBTA pursuant to the 1985 Operating Agreement. 
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There is reserved a.s part of the CSXT Grand Junction/BTRT Easement Grantor's rights, in 
common with Grantee, in the Deed of Easements dated December 27, 1962 from Massachusetls Turnpike 
Aulliority to The New York Central Railroad rw)rded wilh the Suffolk Registry of Deeds in Book 7710, 
Page 182 and with the Middlesex (S.D.) Registry of Deeds in Book 10191, Page 568, to the extent 
affected by releases of record. 

GRANTEi; HEREBY ACKNOWLEDGES THAT THE SUBJECT PROPERTY IS 
TRANSFERRED AS IS, WHlsRE »S AND WITH ALL FAUL'IS, DEFECTS AND CONDITIONS OF 
ANY KIND, NATURE OR DESCRIPTION AS OF THE DATE HEREOF, AND THAT THERE HAVE 
BEEN NO REPRESENTATIONS, WARRANTIES, GUARANTEES, STATEMENTS OR 
INFORMATION, EXPRESSED OR IMPLIED, PERTAlNtNG TO SUCH PROPERTY, TITLE 
THERE'fO, THE VALUE, DESIGN OR CONDITION THEREOF, ITS MERCHANTABILITY OR 
SUITABILITY FOR ANY USE OR PURPOSE OR ANY OTHEK MATFER WHATSOEVER, MADE 
TO OR FURNISHED TO GRANTEE BY GRANTOR OR ANY OF ITS OFFICERS, AGENTS OR 
EMPLOYEES, 

In the event of a conflict between the provisions of this Deed, the Definitive Agreement and/or 
the 1985 Operating Agreement, the provisions ofthe 1985 Operating Agreement shall control over the 
provisio'is of cither tliis Deed or the Definitive Agreement, and the provisions of this Deed shall control 
over the Definilivo Agreement. The 1985 Operating Agreement and the Definitive Agreement are 
retained at the olTices of th". Grantor, 

fiy the recording ofthis deed. Grantee agrees Ihal the covenants of Grantee herein shall run with 
title to the Property conveyed, and bind Grantee, Grantee's successors and assigns, and anyone claiming 
title to or holding Property through Grantee. Ibr the continuing benefit of, and remaining enforceable by. 
Grantor, its successors and assigns. 

Plans prepared for Grantee are referred lo in Ihe Exhibits to this Deed (the "Plans"). 
Notwithstanding such reference, Grantor has not reviewed and is not obligated to review the Plans, 
Grantor does no) and .shall not warrant the accuracy, correctness, or legal sufficiency of tbe Plans, nor 
shall reference to the Plans create any covenant or warranty of title with respect lo ihc property shown 
Ihercon, 

No deed excise stamps are affixed hereto as none are required by law. 

This conveyance does nol constitute the sale or tiansfev of all or substantially all ofthe assets of 
the Grantor in Massachusetls. 

Isignatui-e page to follow] 
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IN WITNESS WHEREOF, CSX TRANSPORTATION, INC., pursuant lo due corporato 
authority, has caused it.̂  name to be executed under sea! by its officers hereunto duly authorized. 

CSX TRANSPORTATION, INC, 

By; AA^ r P V l ^ 
Ixmis E, Renjel, Jr, / Ren|e!, 
Vice President 

COMMONWEALTH OF MASSACHUSETTS 

SUFFOLK, 88 

On this i ^ d a y of June, 2010, before me, the undersigned Notary Public, 
personally appeared the nbove-iiamed T^uis E, Ror^el, Jr. proved to me by satisfactory 
evidence of identification, being (check whichever applies): [»^river's license or other state 
or federal governmental document bearing a photographic image! [ 1 oath or affirmation of o 
credible witness known to me who knows Iho above signatory! or I ] my own personal 
knowledge ofthe identity of the signatory, to bo the person whoso name is signed above, 
and acknowledged the foregoing to be signed by him ns his froc act and deed, voluntarily for 
its stated purpose, as Vico President of CSX TranaportuLion, Inc, 

1̂  ELLEN S. TARKINSON ; Notary Public (print m m e W / m ' 7A/i«V>^/? . 
Notary Public My Commission ExphtiS-jQ/LdLU^i^^^^j^ 

Comraonweallh o( iVl3s$acliusotls : Qualified in the Commonwealth of Massachuset t s 
I My Commission Expiiiis October 14.2016 : 
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EXHIBIT A 
Description of Land 

The "Land" is comprised of whalever right, title and interest that Grantor has in the property described 
below, whether a fee title interest, an easement interest, or otherwise, and, to Ihe extent Grantor's interest 
consists of an easement interest, this Release Deed shall serve as a grant and assignment of that interest 
by Grantor to Grantee, 

BOSTON TERMINAL RUNNING TRACK 

All that certain property situated in that part of Boston called South Boston, in the Couniy of Suffolk, 
Commonwealth of Massachusetts, and being the line of railroad known as the Boston Freight Terminal 
Branch and identified as Line Cods 4172, located wilhin the Bold Lines marked X, as shown on the 
reduced copies ofthe plans entitled "Riglit of Way and Track Map Old Colony R,R, Co. The New York 
New Haven and Hartford R.R. Co. Operated by The New York New Haven and Hartford R.R. Co." 
Railroad Valuation Map 4.10/ST2 and Map 5, lO/STl attached hereto. 

MILTON SECONDARY TRACK 

All that certain triangular parcel of land situated in that portion of Bo,ston called South Boston, in the 
County of Suffolk, Commonwealth of Massachusetts, and being a portion ofthe line of railroad known us 
the Milton Secondary Track, and identified as Line Code 4181, located widiin thu Bold Linos maiked X, 
as shown on the reduced copy ofthe plan entitled "Right of Way and Track Map Old Colony R.R. Co, 
The New York New Haven and Hartford R.R. Co. Operated by The Now York New Haven and Hartford 
R.R. Co," Railroad Valuation Map 5.10/STl allached hereto. 

GRAND .nJNCTlON SECONDARY TRACK - SECTION ] 

All that certain property situated in Boston (Brighton District) in Suffolk County, an<i Cambridge and 
Somerville in Middlesex Couniy, Commonwealth of Massachusetts, and being a imrtion ofthe line of 
railroad known as the Grand Junction Secondary Track and identified as Line Code 4132, located within 
the Bold Lines marked X, as shown on the reduced copy ofthe plan entitled "Lhiid Map - Boston and 
Albany Railroad, Operated by The New York New Haven and Hartford R.R. Co. as Lessee" Railroad 
Valuation Maps VI A/1 A, VI A/IB, VI A/2 A. V1A/2B, VI A/3 A and VIA/3B attached hereto. 

GRAND .JUNCTION SECONDARY TRACK - SECTH)N 2 

All that certain propeily situated in Somerville, Middlesex County, and in Chavlcslowu, Suffolk County, 
Commonwealth of Massachusetts, and being a portion ofthe line of railroad known as the Grand Junction 
Secondary Track and identified as Line Code 4132, located within the Bold Lines marked X, as shown on 
the reduced copy oflhe plan entitled "Land Map - Boston and Albany Railroad, Operated by The New 
York New Haven and Hartford R,R. Co. as Lessee" Railroad Valuation Map VIA/4A attached hereto. 
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GRAND JUNCTION SECONDARY TRACK - SECTION 3 

All that certain property situated in Everett, Middlesex County, CheKsea and East Boston, Suffolk County, 
Commonwealth of Massachusetts, and being a portion oflhe line of railroad known as the Grand Junction 
Secondaiy Track and ideniifiod as Line Code 4132. located within the Bold Lines marked X, as shown on 
the reduced copy oflhe plan entitled "Land Map - Boston and Albany Railroad, Operated by The New 
York New Haven and Hartford R.R. Co. us Lessee" Raihoad Valuation Maps VIA/SB. VIA/6A, 
VIA/6B, VIA/7A, V1A/7B, V1A/8A, and VIA/8B attached hereto. 

EASEMENT INTEREST - MIDDLESEX COUNTY 
EASTERN GAS AND FUEL RAILROAD LINE 
OFF BROADWAY, EVERETT, MA 

All that certain property situated off Broadway in BvcreU, Middlesex County, Commonwealth of 
Massachusetls, and being located off a portion of Ihe lino of railroad known as t!ie Grand Junclion 
Secondary Track and identified as Line Code 4132 as vsiiown on plan entitled "Land Map, Boston and 
Albany Railroad Operated by The New York Central Railroad Company as Lessee - Grand Junction 
Branch" dated June 30, 1915, Valuation Map VIA, Sheet 6A, (the"Plan") and described as follows: 

A slrij) of land 35 feet in width for the most part as shown partly on each of Iwo plans by William S. 
Crocker, Inc., Civil Engineer.? & Surveyors, one entitled "Plan of Land in Evci'clt--Mass," dated April 
29, 1965, Rev, August 26, 1965, Rev. Sept. 30, 1965, recorded in Middlesex South District Registry of 
Deeds as Plan 181 on966 in Book 11055, Page 354, and the olher entided''Subdivision Plan of Land in 
Everett—Chelsea—Mass," dated April 16, 1964, with several revisions notations of which the last is Rev, 
Sept, 30, 1965, recorded in Middlesex South District Registry of Deeds as Plan 182 of 1966 in Book 
11055, Page 354, 

Together with al! rights and easement as set forth in a Grant of Easement from A, P, Boxley, ct als, as 
Trustees of Eastern Gas and i-'uel Associates to The New York Central Railroad Company dated Marcii 
29, 1966 recorded in Middlesex South District Registry of Deed.s in Book 11263, Page 552. 

TITLE REFERENCES; 

The above described premises being a portion ofthe land conveyed to the New York Central Lines, LLC 
by deeds froin Consolidated l^il Corporation dated June 1, 1999 recorded in Middlesex South District 
Registry of Deeds in Book 30898, Page 30 and in Suffolk Registry of Deeds in Book 24458, Page 132 
and Quitclaim nasemcHt Assignment from Consolidated Rai! Corporation lo New York Central Lines 
LLC dated June I, 1999 recorded in Suffolk Regisliy of Deeds in Book 24458, Pago 176, and recorded in 
Middlesex South District Regisliy of Deeds in Book 30898, Page 25. 

See also: 

Notice of Merger recorrie<l in Suffolk Registry of Deeds in Book 44115, Page 85 and in Middlesex South 
District Registry of Deeds in Book 47722, Page 538, whereby New York Central Lines, LLC merged into 
NYC Newco, Inc. on August 26, 2004 and NYC Newco, Inc. merged into CSX Transportation, Inc. on 
August 26. 2004. 
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Certificate of Title No, 78832 in the Suffolk Registry of Deed,s, Und Court Division, standing in the 
name of l»enn Central Company covering Lot I, on Laud Court Plan II \\ 55B. 

Certificate of Title No. 5117 in the Suffolk Registry of Deeds, Land Court Division, standing in ihe name 
of Boston and Albany Railroad Company as affected by Certificate of Merger legistcred as Document 
No. 257842 into New York Central Railroad Company dated December 19, 1962 covering Lot C on Land 
Court Plan #3485C. 

Certificates of Tide No. 8007 and 8158 in the Middlesex South District Registry of Deeds, Land Court 
Divi.=!ion, standing in tiie name of Boston & Albany Railroad Company as affected by Certificate of 
Merger info the New York Central Railroad Company dated December 19, 1962 registered as Document 
No. 373501 covering innd on Land Court Plans //2866A and //2867A. 
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EXHIBIT B 
Excluded Property Description 

1. The 1985 Operating Agreement (as defined in the deed lo which this exhibit is attached). 

2. The CSXT Grand Junction/BTRT Easement (as defined in die deed to which this exhibit is 
iittachcd). 

10 
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EXHIBIT C 
List of Title Exceptions 

The Premises are conveyed subject to, and, as die case may be, with the benefit ofthe following matteis: 

All references to "Middlesex" are to Middlesex South District Registry of Deeds, all references lo 
"Middlesex Land Court" are lo the Middle,sex Soulh District of the Land Court, all references to 
"Suffolk" are lo Suffolk Registry of Deeds, and all references to "Suffolk Land Court" are to Sufî olk 
District ofthe Land Court. 

BOSTON TERMINAL RUNNING TRACK 

1. Crossing rights as reserved in a deed from ilenry Gardner to The Old Colony Rail Road 
Corporation daled September 30,1845 recorded in Suffolk Book 551, Page 67. 

2. Passageway rights as sel forth in a deed from Joseph W, Clark to Boston, Hartford and Erie Rail 
Road Company dnUid September 25, 1865 recorded in Suffolk Book 1279 Pago 81. 

3. Contract rights na set forth in a deed from the Commonwealth of Massachusetts lo the New York 
and New England Railroad Company dated July 22,1889 recorded In Suffolk Book 1892, Page 65. 

4. Rights and easements regarding grade crossings a& set forth in an Order ofthe Suffolk Superior 
Court dated June 28, 1898 recorded in Suffolk Book 2552, Page 465. 

5. Foundation rights as sel forth in a iked from Francis C. Welch Trustee under the will of Sarah L. 
Cunningham to New York, Now Haven and Hartford Railroad Company dated April 14, 1905 recorded in 
Suffolk Book 3035, Page 285. 

6. Abolition of Grade Croiising at DoiChester Avenue as set forth in an instrument recorded in 
Suffolk Book 3246, Page 321. 

7. Righls lo maintain a sewer in the location as shown on a plan recorded with deed from Moses 
Williams, et al, Trustees to The New York New Haven and Hartford Railroad Company dated August 7, 
1916 recorded in Suffolk Book 3976, Page 2. 

8. The right to use Cheslnul Place as sel forth in « deed from William Harper to The New York New 
Haven and Hartford Railroad Company dated September 10. 1917 recorded in Suffolk Book 4053, Page 
431. 

9. The right to maintain a slope as set forth and reserved in a deed from Iho Trustees of Ihc 
properties of The New York, New Haven niid Hartford Railroad Company and die Old Colony Railroad 
Company to Hedge & Mattheis Company dated May 8. 1945 recorded in Suffolk Book 6155, Page 447. 

10. Rights, easements and obligations n.s set forth and reserved in a deed from The New York, New 
Haven and Hanford Railroad Company lo Harvey L, MacauUiy dated November 29, 1951 lecorded in 
Suffolk Book 6801. Page 514. 

II 



Bk: 46616 Pg: 28 

11. Rights, easements and obligalions as reserved and sel forth in a deed from 'Ihe New York, New 
Haven and Hartford Railroad Company to Kalherinc L. Macaulay, cl als dated October 16, 1951 
recorded in Suffolk Book 6801, Page 518. 

12. Rights reserved in a deed from the Trustees of Ihe property of The New York, New Haven and 
Hartford Railroad Company to the Massachusetts Bay Transportation Authority dated October 18, 1965 
recorded in Suffolk Book 7993, Page 230. 

13. Rights and easements regarding a 24 inch steam line over the Premises olT Bolton Street, as sel 
forth in an casement from the Trustees of The Now York, New I laven and Hartford Railroad Company to 
Boston Edison Company dated June 20, 1968 recorded in Suffolk Book 8213, Page 590. 

14. Easement agreement belween Penn Central Transportation Company and Boston Gas Company 
regarding a 20 inch gas main adjacent to and southwesterly of Bolton Street Bridge dated July 10, 1970 
recorded in Suffolk Book 8379, Page 566. 

15. Agreement by and between the Commonwealth of Massachusetts, acting dirough its Department 
of Public Works, and the Trustees in Reorganization of ihe properly of Pcnn Central Transportation 
Company regarding the transfer of vehicular bridges dated August 16, 1972 recorded hi Suffolk Book 
8574, Page 529. 

16. Easements for railroad purposes as set forth in a grant of ea."iemetii from Ihe Massachusetls Bay 
Transportafion Authority to the Trustees ofthe property of Penn Central Transportation Company daled 
October 25. 1972 rccoulcd in Suffolk Book 8599. Page 128. 

17. Deeds from the Trustees of the property of Penn Centra! Transportation Company to the 
Commonwealth of Massachusetts, acting through ils Department of Public Works in and lo the following 
railroad bridge.^ dated December 28, 1972: 

a. West Third Streel bridge recorded in Suffolk Book 8600, Page 74, 
b. Bolton Street bridge recorded in SuITolk Book 8600, Page 76, 
c. Athens Street bridge recoixled in Suffolk Book 8600, Pago 78, 
d. Silver Streel bridge recorded in Suffolk Book 8600, Page 90, 
e. West Pourth Street bridge recorded in Suffolk Book 8600, Page 92, 
f. Gold SIreet bridge recorded in Suffolk Book 8600, Page 94, 
g. Wesl Sixth Street bridge recorded in SuITolk Book 8600, Page 96, 
h. Dorchester Street bridge recorded in Suffolk Book 8600, Page 98, 
i. Wcsl Fifth Street bridge recorded in Suffolk Book 8600, Page 102, 
j . West Second Street bridge recorded in Suffolk Book 8600, Page 144, and 
k. Wesl Broadway bridge recorded in Suffolk Book 8600, Page 146. 

18. Rights and easements as sel forth in a deed from the Trustees of the property of Penn Cenlral 
TransiJortation Company lo Massachusetts Bay Transportation Authority dated March 30, 1976 recorded 
in Suffolk Book 8860, Page 210. 

19. Rights and easements as set forth in a deed from the 'frustees ofthe projjerty of Penn Cenlral 
Transportation Company to Consolidated Rail Coniorotion dated March 30, 1976 recorded in Suffolk 
Book 9091, Page 153, as afi'cctcd by: 

12 
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a. Release from Consolidated Rail Corporation lo the Trustees of the 
property of Penn Central Transportation Company dated October 23, 1978 
recorded in Suffolk Book 9110. Pag«245; and 

b. Release of Easenienls from Consolidated Rail Corporation to Penn Central 
Corporation dated September 5,1979 recorded in Suffolk Book 9277, Page 300. 

20. Rights and easements as .set forth in a deed from Consolidated Rail Corporation to National 
Railroad Passenger Corporation dated April 1, 1976 recorded in Suffolk Book 9110, Pago 73. 

21. Rights and casements for Ihe use of railro.id tracks as set forth in a deed from Coiusolidaled Rail 
Corporation to Deluxe Diner, Inc. daled December 20,1979 recorded iu Suffolk Book 9486, Page 80, 

22. Rights and eascmenLs as set Ibrth in a deed from The Pcnn Central Corporation lo the 'I'ruslccs of 
Broderick Properties Tiusi dated December 1, 1980 recorded in SuITolk Book 9636, Book 294, 

23. Deed of Easement between Consolidated Rail Corporation and Boston Gas Company dated June 
17, 1982 recorded in Suffolk Book 10006, Page 37. 

24. Rights, ea.sements and obligalions as sel forth in a deed from Consolidated Rail Corporation to 
Deluxe Diner, Inc. dated October 19, 1982 recorded in Suffolk Book 10163, Page 197, as affected by 
Corrective Deed dated September 17, 1985 recorded in Suffolk Book 12153, Page 183, 

25. Rights and casement,'!, including air righls, as sel forth and reseived in a deed from Consolidated 
Rail Corporation to Nicholas J. Conto.'s, et ux dated March 18, 1985 recorded in Suffolk Book 12153, 
Page 193, as affected by: 

a. Air Rights Agreenienl by and among ihe Commonwealth of Massachusetts, 
Consolidated Rail Corporation, Nicholas J, Contos, el ux and No Name 
Restaurant, Inc, daled September 16, 1991 recorded in Suffolk Book 17089, Page 112; 

b. Order ofTaking Layout Mo. 6863 by the Commonwealth of Massachusetts for 
railroad purposes dated October 10, 1991 recorded in Suffolk Book 17091, Page 304; and 

c. Agreement for Judgment and Order dated Jimuury 29, 1999 recorded in Su ffolk Book 
24395, Page 265. 

26. Tax Taking by the City of Boston on B Street, Assessors Parcel No. 02643-005, dated October 4, 
1988 recorded in Suffolk Book 15166, Page 153, 

27. Trackage Rights Agreement between Massachusetts Bay Transportation Authority and 
Consolidated Rail Corporation effective July 1, 1985 recorded in Suffolk Book 15379, Page 10. 

28. Air Rights Agreement by and among the Commonwealth of Massachusetts, Consolidated Rail 
Corporation, Nicholas J Contos, el ux, and No Name Restaurant. Inc. dated September 16, 1991 recorded 
in Suffolk Book 17089, Page 112. 

29. Subject to and with the benefit of rights and easements in an Order ofTaking Layout No. 686.3 by 
the Commonwealth of Massachusolts Ibi railroad purposes ddtcd October 10, 1991 recorded in Suffolk 

13 
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Book 17091, Page 304. and rcgistereil in Suffolk Land Court as Document No. 479769, as affected by: 

a. License Agreement for Use of Permancnl Easement by and between the 
Commonwealth of Massachusetts and Consolidated Rail Corporation dated 
December 13, 1991 recorded in Suffolk Book 17275, Page 133; 

b. First Amendment to the Permanent Easement License Agreement between the 
Commonweahh of Massachusetts and Consolidated Rail Corporation dated 
August 23, 1993 recorded in Suffolk Book 20686, Page 288; 

c. Grant of easements by Ihe Commonwealth of Mas.'sachusolts, acting by and through the 
Massachusetts Department of Highways lo Massachusetts 'fuiiipike Authority d,ited 
December 13,1995 registered in Suffolk Land Court as Document No. 533627; and 

d. Grant of easement by the Commonwealth of Massachusetts, through its Division 
of Capital Planning and Operations to Consolidated Rail Corporation dated 
AugiLst 15,1997 recorded in Suffolk Book 21655, Page 207. 

30. Tax Taking by the City of Boston on V/est Fifth Street, A.ssessors Parcel No. 00181-000, dated 
October 28, 1992 recorded in Suffolk Book 17906, Page 130, 

31. Order ofTaking Layout No, 6971 by the Commonwealth of Massachusetts dated March 16, 1993 
recorded in Suffolk Book 18128, i'agc 17, as affected by Order of Taking daled Marcii 21,1995 recorded 
il) Suffolk Book 19669, Page 100. 

32. Tax Taking by the City of Boston on B Streel, Assessors Pareel 02643-005, dated November 15, 
1994 recorded in Suffolk Book 19457, Page 259. 

33. Perpetual and assignable casements as set forth in an Indenture dated March 25. 1996 by and 
between Consolidated Rail Corporation and CRC Properties, hic. recorded in Suffolk Book 20472, Page 
195, as affected by Certificate of Merger of CRC Properties, Inc. into Consolidated Rail Corporation 
effective May 31, 1999 recorded in Suffolk Book 40949, Page 227 and Quitclaim Easement Assignment 
between Consolidated Rail Corporation and New York Lines LLC dated June I, 1999 recorded in Suffolk 
Book 24458. Page 176. 

34. Tax Taking by the Cily of Boston on West Sixth Streel, Assessors Parcel 00223-010, dated 
September 24, 1996 recorded in Suffolk Book 20982, Page 202, 

35. Tax Taking by the Cily of Boston on B Street, Assessors Parcel 02769-100, dated September 24, 
1996 recorded in Suffolk Book 20982, Page 304. 

36. Rights and easements as sot forth in an instrument by the Commonv/calth of Massachusetts, 
through its Division of Capital Planning and Operations, lo Consolidated Rail Corporation dated August 
15, 1997 recoi-ded in Suffolk Book 21655, Page 207. 

37. Righls and casements as set forth in a deed from Consolidated Rail Corporation lo Nicholas J. 
Contos. el ux dated March 13,1990 recorded Juiy 23. 1998 in Suffolk Book 22704, Page 306, 

38. Righls and easements as set forth in a deed from Consolidated Rail Corporation to New York 

14 
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Central Lines LLC dated June I, 1999 recorded in Suffolk Book 24458, Page 132, including, without 
limitation, rights reserved under certain unrecorded Fiber Optic Agreements mentioned therein. 

39. Righls and easements as sel forth in a Quitclaim Easement Assignmenl belween Consolidated 
Rail Corporation and New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458. 
Page 176. 

40. Order ofTaking, Layout No. 7533 by Ihc Commonwealth of Massachu.sotts dated April 11, 2001 
recorded in Suffolk Book 26269, Pago 131 for the widening and relocation oflhe State Highway al Silver 
Street. 

41. Rights and easements as set forth in a Deed of Easement from New York Cenlral Lines LLC to 
Massachusetts Convention Center Authority dated February 19, 2002 recorded in Suffolk Book 28419, 
Page 169. 

42. Righls and easements as set forth in a Deed of Easement from Massachusetls Convention Center 
Authority to New York Central Lines LLC dated March 19. 2002 recorded in Suffolk Book 28419, Page 
179, 

43. Righls and casements as set forth in deed fiom CSX Transportation, Inc. to Thomas Fitzgerald 
dated December 21,2009 recorded in Suffolk Book 46044, Page 117. 

MILTON SECONDARY TRACK 

!. Subject to the right ofthe City of Boston and other persons to maintain a sewer as set forth in a 
deed from Moses Williams, el al, Trustees to The New York New Haven and Hartford Railroad Company 
dated August 7, 1916 recorded in Suffolk Book 3976, Page 2. 

2. Subject to and with the benefit of righls reserved in a deed from the Trustees of Ihe property of 
The New York, New Haven and Hartford Railroad Company to the Massachusetts Bay Transportation 
Authority daled October 18, 1965 recorded in Suffolk Book 7993, Page 230. 

3. Subjcci to and with the benefit of rights and casements reserved in a deed from the Trustees of ihc 
Properly of Pcnn Central Transportation Company to Massachusetls Bay Transportation Authority dated 
March 30, 1976 recorded in Suffolk Book 8860, Page 210. 

4. Subject to and with the benefit of rights and easements reserved in a deed from Consolidated Rail 
Coiporation to National Railroad Passenger Corpoiation dated April 1, 1976 recorded in Suffolk Book 
9110, Page 73. 

5. Trackage Rights Agreement between Massachusetts Bay Transportation Authority and 
Consolidated Rail Corporalion effective July 1, 1985 recorded in Suffolk Book 15379, Page 10. 

6. Perpetual and assignable easements as set forlh in an Indenture dated March 25, 1996 by and 
between Consolidated Rail Con^ration, grantor, and CRC Properties, Inc., grantee, recorded in Suffolk 
Book 20472, Pago 195, as affected by Certificate of Merger of CRC Properties, Inc. into Consolidated 
Rail Corporation effective May 31, 1999 recorded in Suffolk Book 40949, Page 227 and Quitehiim 
llasemcnt Assignment between Consolidated Rail Corporation and New York Lines LLC dated June 1, 
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1999 recorded in Suffolk Book 24458, Page 176. 

7. Subject to and with the benefit of rights and easements in a deed from Consolidated Rail 
Corporation to New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
132, including, without limitation, right's reserved under certain unrecorded Fiber Optic Agreements 
mentioned therein. 

8. Subject to and wilh the benefit of a Quitclaim Kascmcnt Assignmenl between Consolidated Rail 
Corporation and New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
176. 

GliAND JUNCTION SECONDARY TRACK 
SECTION I 

BOSTON AND ALBANY RAILROAD VALUATION MAPVIA/IA 

1. Order ofthe Cambridge Common Council dated July 5, 1854 that the Union Railroad Company 
be pormittod to cross the streets and avenues in Cambridge. 

2. Taking by the Commonwealth of Massachusetts through Uie Mclropolifan Sewcrngc 
Commissioners dated September 10, 1890 recorded in Suffolk Book 1955. Page 516. 

3. Taking by the Cily of Cambridge from the Boston and Albany Railroad Company for the 
purposes of a public park daled February 6,1894 recorded in Middlesex Book 2252, Page 401. 

4. License No. 1694 issued to the Boston and Albany Railroad to repair a bridge dated July 1B, 1894 
recorded in Suffolk Book 2224, Page 385. 

5. Taking by the Commonwealth of Massachusetts through the Metropolitan Water Supply of righls 
and easements to maintain pipes etc, dated May 14, 1897 recorded in Suffolk Book 2441. Page 586. 

6. Taking by the Coinmoiiwealdi of Massachusetts through the Metropolitan Park Commissioners 
daled April 5, 1899 recorded in Suffolk Book 2598, Page 625, as affected by Release dated April 18. 
1899 recorded in Suffolk Book 2600, Page 569. 

7. Abandonment of righls of way as set forth in a deed fiom the Commonwealth of Massachusetts, 
through the Metropolitan Park Commission dated July 24, 1899 recorded in Suffolk Book 2628, Page 
401. 

8. Abandonment of rights of way as set forth in a deed from the Commonwealth of Massachusetls 
Ihrougli the Meiiopoliian Park Commission dated January 22, 1900 recorded in Suffolk Book 2662, Page 
581. 

9. Abolition of grade crossing at Essex Street dated June I, 1905 recorded in Suffolk Book 3047, 
Page 489 and in Middlesex Book 3164, Page 565. 

10. License No. 2938 issued to the Boston and Albany Railroad to rebuild a bridge daled March 20, 
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1905 recorded in Suffolk Book 3066, Page 134 and in Middlesex Book 3162, Page 589. 

11. Licen.se No. 3049 issued to the Boston and Albany Railroad to build a pile dolphin and cxioiul a 
• guard pier dated April 11, 1906 recorded in Suffolk Book 3124, Page 627. 

12. Taking by the Cily of Boston of rights and easements for its sewerage works dated October 16, 
1911 recorded in Suffolk Book 3581, Pago 378. 

13. License No, 186 issued to the Boston and Albany Railroad lo maintain a submarine cable then 
existing in Charles River at its bridge Grand Junction dated November 4, 1921 recorded in Suffolk Book 
4338, Page 341 and in Middlesex Book 4481, Page 482, 

14. License No. 135 issued to die Boston and Albany Railroad lo maintain two submarine cables al 
its bridge across Charles River dated June 15, 1921 recorded in Suffolk Book 4338, Pago 342 and in 
Middlesex Book 4481, Page 486. 

15. License No. 302 issued to the Boston and Albany Railroad to rebuild a portion of the draw span 
ii; iti bridge across Charies River dated April 12, 1923 recorded in Suffolk Book 4471, Page 161 and in 
Middlesex Book 4642, Page 259. 

16. Subject to pcrfjctiial rights and cnsenionts to maintain piers supporting Collage I'arm Bridge and 
rights and casem.cals regarding the underpass as set forth and reserved in a deed from Commonwealth of 
Massachusetls, acting through its Metropolitan District Commission, Parks Division, to the Boston and 
Albany Railroad Company dated June 3, 1929 reconlod in Suffolk Book 5113, Page 315 and in 
Middlesex Book 5378, Page 113. 

17. Taking by the Metropolitan District Commission ofthe right and casement lo construct and 
maintain a bridge dated December 20, 1934 recorded in Middlesex Book 5900, Page 121. 

18. Taking by Ihe Metropolitan Dislrict Commission dated June 5, 1958 recorded In Suffolk Book 
7320, Page 507. 

19. Subject to ond with the benefit of rights and eascmenls as sel forth in deed from The New York 
Central Railroad Company to the MassachiiscUs Turnpike Authority dated December 14, 1962 recorded 
in Suffolk Book 7710, Page 168 and in Middlesex Book 10190, Page 564, as affected by: 

a. Amendment of Deed daled January 9, 1979 rewrded in Suffolk Book 
9154, Page 376; and 

b. Release Deed dated July 19, 1982 recorded in Suffolk Book 10033, Page 
304. 

20. Older of Taking No. B50 by the Massachusetls Turnpike Authority dated December 20, 1962 
recorded in Suffolk Book 7710, Page 172 aa affected by: 

a, Certificate of Entry made December 27, 1962 recorded in Suffolk Book 
7710, Page 181; and 

b. Release Deed dated July 19, 1982 recorded in Suffolk Book 10033, Pago 
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304. 

21. Subject lo and with Iho benefit of rights and easements as set forth in a Deed of Easements from 
tlie Massachusetts Turtipike Authority to The New York Centivil Raihoad Company dated December 27, 
1962 recorded in Suffolk Book 7710, Page 182 and in Middlesex Book 10191, Page 568, as affected by: 

a. Amendment of Ea.wmen( daled January 9. 1979 recorded in Suffolk Book 
9154, Page 379; 

b. Relca.se Deed dated July 19, 1982 recorded in Suffolk Book 10033, Page 
304; 

c. Release of Hascmcnts dated April 8. 1982 recorded in Suffolk Book 
10080, Page 137; 

d. Exchange of Easement Agreement dated April 26, 1984 recorde<l in 
Suffolk Book 10939, Page 225; 

e. Partial Release of Easement dated August 17, 1995 recorded in Suffolk 
Book20586. Page 175; and 

f Grant of Easement dated August 17,1995 recorded in Suffolk Book 
20586, Page 192. 

22. Agreement by and bct\veen the Commonwealth of Massachusetts, acting through its Department 
of Public Works, and Trustees in Reorganization of the Property of Penn Cenlral Transportation 
Company regarding the transfer of vehicular bridges dated August 16, 1972 recorded in Suffolk Book 
8574, Page 529 and in Middlesex Book 12310, Page 291. 

23. Overiiead station ea.sement in Release Deed from Consolidated Rail Corporation lo the 
MassachuseUs Turnpike Authority daled July 19, 1982 recorded in Suffolk Book 10033, Page 304. 

24. Subject to arid with the benefit of perpetual easements as set forlh in a Deed of Easements from 
the Massachn.selts Turnpike Authority to Consolidated Rail Corporation dated August 27. 1981 recorded 
ill Suffolk Book 10080, Page 142, 

25. Rights sel fortli in an Exchange of Hasement Agreements between Consolidated Rail Corporation 
and the Massuohusetfs Turnpike Aulhoriiy dated April 26, 1984 recorded in Suffolk Book 10939, Page 
224. 

26. Trackage Rights Agreement behveen Massachusetts Bay Tians|)Ortation Authority and 
Consolidated Rail Corporation effective July 1, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middle.sex Book 19658, Pago 389, which may include, without limitation, an Easement and Right of 
First Refusal over the Gnmd Junction Secondary Track. 

27. Order of Conditions, DEP File No. 6-411 regarding the Conrail Right of Way and bridge, soutli 
bank of the Charies River dated January 17, 1990 recorded in Suffolk Book 16480, Page 174, 

28. Order of Condilioiis, DHQE File No, 123-76 regarding Conrail Bridge at the Charles River, 
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CambridgePort (East of Boston University Bridge) dated September 14. 1990 recorded in Middlesex 
Book 20772, Page 303. 

29. Subject to and wilh the benefit of covenants as sel forth in a deed from Consolidated Rail 
Corporation to Massachusetts Institute of Technology dated July 23, 1993 recorded in Middlesex Book 
23540, Page 452. 

30. Grant of Rasemenl between Massaciuisetts Turnpike Authority and Consolidated Rail 
Corporalion dated August 17, 1995 recorded in Suffolk Book 20586, Page 192. 

31. Perpetual and a<isignablc easements as set forth in an Indenture dated March 25, 1996 by and 
between Consolidated Rail Corporation, grantor, and CRC J'roperties, Inc., grantee, recorded in Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130, as affected by Certificate of Merger of 
CRC Properties, Inc. into Con.soiidated Rail Corporation effeclive May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Easement Assignment between Consolidated Roil Corporation an<i 
New York Central Lines LLC dated June I, 1999 recorded in Suffolk Book 24458, Page 176 and in 
Middlesex Book 30898, Page 25. 

32. Subject to and widi the benefit of rights and casements in a deed from Consolidated Rail 
Corpoiation lo New York Central Lines LLC dated June I, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, without limitation, rights reserved under certain 
unrecorded Fiber Optic Agreements mentioned therein, 

33. Subject to and with the benefit of Quitclaim Easement Assignment between Consolidated Rail 
Corporation and New York Cenlral Linos LLC daled June 1, 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Page 25, 

34. Option Notice (ATP-Relaled Areas) of Option Agreement between CSX Transportation, Inc. 
Haivaid University Beacon Yards, LLC and President and Fellows of Harvard College dated June 26, 
2009 recorded in Suffolk Book 45139, Page 230, 

35. Option Notice (Intermodal ATP Option Area) of Option Agreement between CSX 
Transportalion, Inc, Harvard University Beacon Yards, LLC and Prosideiil and Fellows of Harvard 
College dated June 26,2009 recorded in Suffolk Book 45139, Page 247. 

36. Option Notice (Side Platform) of Option Agreement between CSX Transportation, Inc., Harvard 
Univensity Beacon Yards, LLC and President and Fellows of Harvard College dated June 26, 2009 
recorded in Suffolk Book 45139, Page 255, 

37. Option Notice (MaNcrn Transit Area) of Option Agreement beUveen CSX Transportation, Inc., 
Harvard University Beacon Yard.s, LLC and President and Fellows of Harvard College dated June 26, 
2009 .recortlcd in Suffolk Book 45139, Page 262. 

38. Oplion Notice (Air Rights Area) of Option Agreement between CSX Transportation, Inc., 
Harvard University Beacon Yards, LLC and President and Fellows of Harvard College dated Juno 26, 
2009 recorded in Suffolk Book 45139, Page 269. 
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BOSTON AND ALBANY RAILROAD VALUATION MAP VI A/ IB 

1. Order ofthe Cambridge Common Council dated July 5, 1854 that the Union Railroad Company 
be pennitted to cross the streets and avenues in Cambridge, 

2. Restrictions set forth in a <ise<i from Sidney Willard to Joseph C, Lovejoy dated June 15, 1848 
and recorded in Middlesex Book 530, Page 195, as noted on Middlesex Land Court Certificate of Title 
No. 8158. 

3. Restrictions set forth in a deed from Charles Wood to the Grand Junction Railroad and Depot 
Company dated October 15, 1855 and recorded in Middlesex Book 730, Page 269, as noted on Middlesex 
Land Court Certificate of Title No, 8007, 

4. Subject to rights of way forty feet wide from Brookline SIreet to a passageway as set forth in a 
deed from Joseph C. Lovejoy to Grand Junction Railroad and Depot Company dated July 5, 1855 
recorded in Middlesex Book 720, Page 341. 

5. Subject lo Ihe right to enjoy two convenient crô ssinBS as reserved in a deed from Willard 
DalrympIc ct al to Boston and Worce.ster Railroad Corporation dated February 13. 1860 lecorded in 
Middlesex Book 860, Page 580. 

6. Taking in 1887 by the City of Cambridge of a 20 feel wide sewer easement running through the 
middle of Wavcriy Street, as noted on Middlesex Land Court Certificate of Title No. 8007, 

7. Unrecorded Taking in 1888 by the Cily of Cambridge of a sewer easement as shown on Land 
Court Plan No, 2866A, as noted ou Middlesex Land Court Certificate of Title No, 8158. 

8. Taking by the Commonwealth of Massachusetts by ils Metropolitan Sewerage Commissioners of 
a sev/er easement dated March 25,1893 recorded in Middlesex Book 2183, Page 245 and as noted on 
Middlesex Land Court Certificate of Title No, 8158. 

9. MelfOpolUan sewer easement made February 6, 1895 in ail of Waverly Streel as far soulhwcsl as 
the soutliv/esterly line of Chestnut Street extended southeasterly dated Fcbruaiy 6, 1895 as noted on 
Middlesex Land Court Certificate of Title No. 8007. 

10. Taking by the Cily o f Cambridge of a 20 foot wide sewer easement dated April 1, 1913 recorded 
IIS Middlesex Book 3779, Page 19 as shown on plan recorded in Middlesex Plan Book 211, Plan 16, and 
noted on Middlesex Land Court Certificate ofTilte No. 8007. 

11. The benefit of an agreement regarding the maintenance of a fence as sel forth in a deed from 
Boston and Albany Railioad Company to California Stucco Products of New England, Inc. dated January 
15, 1947 registered in Middlesex Land Court as Document No. 211137. 

12. The benefit of an agreement regarding the maintenance of a fence as set forth in a deed from 
Boston and Albany Railroad Company to Blake Henry P^calty Corporation daled May 6, 1957 icgistcred 
in Middlesex Land Court as Document No. 318762. 

13. Agrcemenl between Massachusetts Institute of Technology and The New York Central Railroad 
Company dated March 5, 1962 recorded in Middlesex Book 10108, Page 474 regar<ling the use of svalcr 
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pipes. 

14, Subject lo and with the benefit of rights and easements as reserved and set forth in a deed from 
the New York Central Railroad Company to Massachusetts Institute of Technology dated December I, 
1967 recorded in Middlesex Book 11443, Page 359. 

15, Order ofTaking by Metropolitan District Commission for the North Charies Relief Sewer of 
perpetual righls and eascmenls lo maintain sewors dated June 21, 1972 recorded in Middlesex Book 
12233, Pago 338 as shown on Plan No. 723 of 1972, and registered in Middlesex Land Court as 
Documeni No. 499024, 

16, Trackage Rights Agreemenl bptwccn Massachusetts Bay Transportation Authority and 
Consolidated Rail Corporation effective July 1, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Page 389, which may include, without limitation, iin Easement and Right of 
First Refusal over the Grand Junclion Secondaiy Track, 

17, Subject lo and with the benefit of covenants as sel forth and reserved in a deed from Consolidated 
Rail Corjioration to Perrin Realty Trust dated November 9,1987 recorded in Middle.sox Book 18742, Page 
139 and registered in Middlesex Land Court as Document No. 762600, 

18, Subject to and with Ihe benefit of covenants as set forth and reserved in a deed from Consolidated 
Rail Corporation to Massachusetts Institute of Technology dated July 23, 1993 recorded in Middlesex 
Book 23540, Page 452 as shown on Plan No. 575 of 1993, 

19, Taking in fee by ihe Cily of Cambridge for the creation of a public way dated Pebniary I, 1999 
recorded in Middlesex Book 29843, Page 206 as shown on Plan No. 183 of 1999. 

20, Taking in fee by the Cily of Cambridge for die creation of a public way dated February 1, 1999 
registered in Middlesex Land Court as Document No. 1098440. 

21, Taking in fee by the City of Cambridge for the creation of a public way dated February 1, 1999 
registered in Middlesex Laud Court as Documeni No. 1098441. 

22, Order of City of Cambridge for Acceptance of Waverly Streel as public way dated February 1, 
1999 recorded in Middlesex Book 29848, Page 238 as shown on Plan No. 188 of 1999, and registered in 
Middlesex Land Court as Documeni No. 1093445, 

23, Perpetual and assignable casements as sot forth in an Indenture dated March 25, 1996 by and 
between Consolidated Rail Corporation, grantor, and CRC Properties, Ine,, grantee, recorded in Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130, as affected by Certificate of Merger of 
CRC Properties, Inc, into Consolidated Rail Corporalion effective May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Easement Assignment belween Consolidated Rail Corporation and 
New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Pago 176 and in 
Middlesex Book 30898, Page 25, 

I 

24, Subject to and with the benefit of rights and oascmonls in a deed from Consolidated Rail 
Corporation to New York Cenlral Lines LLC dated June !, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, without limitation, rights reserved undei certain 
unrecorded F'tbcr Optic Agreements mentioned therein, 
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25. Subject to and v/ith the benefit of Quitclaim Easement Assignment between Consolidated Rail 
Corporation and New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Pago 25, 

26. Agreement behvcen New Y'ork Central Lines LLC, successor lo Consolidated Rail Corporation, 
grantor, and 325 Vassar Street Really Tiust, successor to Perrin Really Trust, grantee, regarding the 
creel ion of a fence dated February 26, 2001 recorded in Middlesex Book 32734, Page 508 and registered 
in Middlesex Land Court as Document No, 1168752. 

27. Subject to rights of all persons lawfiilly entitled thereto in and over Wavcriy Slî eet, 

BOSTON AND ALBANY RAILROAD VALUATION MAP V1A/2A 

1. Order ofthe Cambridge Common Council daled July 5, 1854 dial the Union Railroad Company 
bo permitted to cro,ss die streets and avenues in Cambridge. 

2. Rights reserved in a deed from Willard DalrympIc and Martin Lennon to the Boston and 
Worcester Railroad Corporation dated February 13, 1860 recorded in Middlesex Book 860, Page 580. 

3. Easement for the Widening, ILMcnsion and Laying out of Front Street (now known as 
Massachusetts Avenue) by die City ofCanibridge In Board of Mayor and Aldermen dated July 10, 1888. 

4. Agreement regarding the maintenance of a fence as set forth in a deed from The New York 
Central Railroad Company to Massachusetts Institute of Technology dated April 11, 1963 recorded in 
Middlesex Book 10280, Page 398. 

5. Agreement regarding a pedestrian footbridge by and belween The Now York Central Railroad 
Company and the Massachusetts Institute of Technology dated February 15, 1963 recorded in Middlesex 
Book 10400, Page 568. 

6. Agreemenl regarding Ihe maintenance of a fence as set forth in a deed from 'fhe New York 
Cenlinl Railroad Company to Massachuseits In.sfilute of Technology dated October 23, 1963 recorded in 
Middlesex Book 10409, Page 587. 

7. Subject to and with the benufil of righls and eascn^euLs as sel forth in a deed from The New York 
Central Railroad Company to Mas.sachusetts !n.stinite of Technology dated December 10, 1964 recorded 
in Middlesex Book 10719, Page 278, as affected by a Release from the Tru.stccs of the Property of Penn 
Central Transportation Company lo Massachusetls Institute of Technology dated November 20, 1970 
recorded in Mi<ldlesex Book 11975, Page 466. 

8. Subject lo and wilh the benefit of rights and casements as set forth in a deed from The Now York 
Central Railroad Company to Massacbu.selts Institute of Technology dated December 10, 1965 recorded 
in Middlesex Book 11007, Page 232. 

9. Subjcci to and with die bcnofil ol'rights and easemenl.s as sot forth in a deed from The New York 
Central Railroad Company to Massachusetts Inslitule of Technology daled December 2, 1966 recorded in 
Middlesex Book 11267, Page 38. 
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10. Subject to and with the benefit of rights and eascmenls as set forth in a deed from The New York 
Central Railroad Company lo Massachusetts Insliliite of Technology dated December 1, 1967 recorded in 
Middlesex Book 11443, Page 359. 

11. Trackage Righls Agreement between Massachusetts Bay Transportation Authority and 
Consolidated Rail Corporation offecdve July 1, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Page 389, which may include, without limilalioa, an Easement and Right of 
Firsl Refusal over Ihe Grand Junction Secondary Track. 

12. Covenants set forth in a deed from Consolidated Rail Corporation lo Massaclnisetts Instilulc of 
Technology dated December 4, 1987 recorded in Middlesex Book 19487, Page 291, as affected by 
Affidavit regarding release of an easement dated May 18, 1988 recorded in Middlesex Book 19487, Page 
297, 

13. Perpetual and assignable easements as sel forth in an Indenture dated March 25, 1996 by and 
between Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recorded in Suffolk 
Book 20472, Pago 195, and in Middlesex Book 26217, Page 130, as affected by Certificate of Merger of 
CRC Properties, Inc. into Consolidated Rail Corporalion effective May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 mid Quitclaim Eascmenl Assignmenl between C()n.solidatsd Rail Corporalion and 
New York Central Linos LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 176 and in 
Middlesex Book 30898, Page 25. 

14. Subject to and with the benefit of Quilclaim liasement Assignment between Consolidated Rail 
Corporation and New York Cenlral Lines LLC dated June 1, 1999 recorded in Suffolk Bonk 24458, Page 
176 and in Middlesex Book 30898, Page 25. 

15. Subject to such righls as the City of Cambridge may have with respect to a sower in ihe area 
marked "20 Foot Right of Way for Scsvei" as shown on plan entitled "Plan of Land in Cambridge, Mass." 
dated October 24, 1967, by William S. Crocker, Inc., Civil Engineers & Surveyois, recorded as Plan No. 
1470 of 1967 in Middlesex Book 11443, Page 359. 

16. Siibjecl to and with the benefit of rights and easements in a deed from Consolidated Rail 
Corporation to New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, wilhout liinilalion, rights reserved under certain 
unrecorded Fiber Optic Agreements mentioned therein. 

17. Grantor possesses easement rights, only, in the land shown on this Valuation Map. 

BOSTON AND ALBANY RAILROAD VALUATION MAP VIA/2B 

1. Order ofthe Cambridge Common Council dated July 5, 1854 that the Union Railroad Company 
be permitted to cross Ihe streets and avenues in Cambridge. 

2. Subject to and widi the benefit of a right of way ns sel forth in a grant of easement fiom Josiah 
Bright lo Grand Junclion Railroad and Dc])Ol Company dated October 22, 1855 recorded in Middlesex 
Book 730, Page 267. 
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3. Crossing rights reserved and set forth in a deed from George M, Rogers to Boston and Albany 
Railroad Company dated December 24, 1868 recorded in Middlesex Book 1073, Page 553, 

4. Subject to and with the benefit of rights in a passageway (Hastings Streel) as reserved irt a deed 
from The Boston and Albany Railroad Company to Charles P, McClure dated January 6, 1869 recorded 
in Middlesex Book 1074, Page 11. 

5. License No, 185 issued by the Commonwealth of Massachusetts Department of Public Works to 
The Boston and Albany Railroad Company to maintain a submarine cable in Broad Canal dated 
November 4, 1921 recorded in Middlesex Book 4481, Page 481 as shown on plan recorded in Plan Book 
301, Plan 10. 

6. License No. 136 issued by the Commonwealth of Ma.ssachusctts Departmenl of Public Works to 
The Boston and Albany Railroad Company to maintain a submarine cable in Broad Canal dated June 15, 
1921 recorded in Middlesex Book 4481, Page 485 as .shown on plan recorded in Plan Book 301, Plan 10. 

7. Order ofTaking in fee by the City of Cambridge for the widening and conslriiclion nf Broadway 
dated December 21, 1926, recorded in Middlesex Book 5054, Page 161, as affected by Order dated May 
20, 1927 rccor<led in Middteses Book 5102, Pago 346. 

8. Order ofTaking by Ihs Cily of Cambridge of an ea.scmeni for the widening und construction of 
Broadway, dated September 20, 1927 recorded in Middlesex Book 5148, Page 213 as shown on plan 
recorded in Plan Book 401, Plan 36. 

9. Subjcci to and with the benefit of an agreement regarding fire damage as sel forth in a deed from 
The Bosloji and Albany Railroad Company to Lever Brothers Company dated October 6, 1936 recorded 
in Middlesex Book 6088, Page 266. 

10. Subject to and vvhh the benefit of an agreement regarding tire damage as sel forth in a deed from 
Boston and Albany Railroad Company lo Spencer A. Studwcll dated October 6, 1936 recorded in 
Middlesex Book 6088, Page 270. 

11. Subject to and witli the benefit of eastJments as reserved in deed from The New York Cenlral 
Railroad Company to Ma.ssachusctts Institute of Technology dated December 10, 1964 recorded in 
Middlesex Rook 10719, Page 278 as shown on Plan No. 1534 of 1964, as affected by relea.se dated 
November 20, 1970 recorded in Middlesex Book 11975, Page 466. 

12. Subject lo and wilh the benefit of rights and agreements as sel forth in a deed from New York 
Central Railroad Company to A. B. Slaley Manufacturing Company dated December 14, 1962 recorded in 
Middlesex Book 10190, Page 285. 

13. Agreement by and between The New York Central Railroad Company, a Delaware corporation, 
(successor to the Bo.ston & Albany Company), "fhe New York (.Central Railroad Company, a New York 
corporation and Cambridge Steam Corporation regarding an underground steam line dated I'ebiuary 23, 
1965 recorded in Middlesex Book 11071, Page 429, and shown on Plan No. 273 of 1966. 

14. Subject to and with the benefit Of easements rescrvc<l in deed from 'Die New York Central 
Railroad Company to Massachusetts Institute of Technology dated May 18, 1966 recorded in Middlesex 
Book 11126, Page 182 and shown on Plan No. 657 of 1966. 
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15. Land Disposition Contract between the Cambridge Redevelopment Authority and the United 
States of America, dated June 13, 1966 recorded in Middlesex Book 11137, Page 315, and shown on Plan 
No. 715 of 1966. 

16. Subject to and with the benefit of covenam and agreemenl to maintain a fence as set forth in a 
deed from Tlie"Ne\v York Central Railroad Company to Canal Really Corpomlion dated May 10, 1967 
recorded in Middlesex Book 11329, Page 321. 

17. Agreement by and between the Commonwealth of Massachusetls, acting through its Department 
of Public Works, and Trustees in Reorganization of the Property of Penn Central Transportation 
Company regaiding the transfer of vehicular bridges dated August 16, 1972 recorded in Middlesex Book 
12310. Page 291, 

18. Order of Conditions issued by Cambridge Conservation Commission to Consolidated Rail 
Corporation regarding Ihe Bridge No. 1,71, Broad Canal, File No. 123-28, dated May 11, 1981 recorded 
in Middlesex Book 14446, Page 158. 

19. Subject to and with the benefit of rights and ei'.semcnls as ,sel forth and reserved in a deed from 
Consolidated Rail Corporation to Cambridge Pvedevclopinent Audiorily dated August 10, 1982 recorded 
in Middlesex Book 14754, Page 323, 

20. Trackage Rights Agreement between Ma,ssachuselts Bay Transportation Authority and 
Consolidated Roil Corporation effective July 1, 1985 recorded in Suffolk Book 15379, Pago 10 and in 
Middlesex Book 19658, Page 389, which may include, wlthoui limitation, an Easement and Right of 
First Refusal over Ihe Grand Junction Secondary Track. 

21. Subject to and with the benefit of covenants as sel forth in deed from Consolidated Rail 
Corpoiation to The Charies Stark Draper Laboratoi-y, Inc. dated August 14, 1985 recorded in Middlesex 
Book 16512, Page 279. 

22. Subject lo and with the benefit of covenants as set forth in deed from Consolidated Rail 
Corporation to Far VI Limited Partnership, dated December 4, 1987 recorded in Middlesex Book 18765, 
Page 304, 

23. Subject to and wilh the benefit of covenanis as sel forth in deed from Consolidated Rail 
Corpoiation to Canal Realty Corp,, dated December 16, 1987 recorded in Middlesex Book 19485, Page 
60, 

24. Subject to and wid) the benefit of covenants as .set forth in deed from Consolidated Rail 
Corporation to Old Biiiney Really TrusI, dated December 16, 1987 recorded in Middlesex Book 19545, 
Page 192, 

25. Perpetual and assignable easements as set forth in an Indenture dated March 25, 1996 by and 
belween Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recorded iri Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130, as affected by Certificate of Merger of 
CRC Properties, Inc. inlo Con.solidaicd Rail Corporation effeclive May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Easement Assignment between Consolidated Rail Corporation and 
New York Central Lines LLC dated June I. 1999 recorded in Suffolk Book 24458, Page 176 and in 
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Middlesex Book 30898, Page 25. 

26. Subject lo and with the benefit of a Quitclaim Basemenl Assignment between Consolidated Rail 
Corporation and New York Central Lines LLC dated Juno I, 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Page 25. 

27. Subject to and wilh the benefit of rights and easements in a deed from Consolidated Rail 
Corporation to New York Central Linos LLC dated June I, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, wilhoul limitation, rights reserved under certain 
unrecorded Fiber Optic Agreements mentioned therein. 

BOSTON AND ALBANY RAILROAD VALUATION MAP VIA/3A 

1, Order ofthe Cambridge Common Council dated July 5, 1854 that the Union Railroad Company 
be pennitted to cross the streets and avenues in Cambridge, 

2, Order ofTaking by Commonwealth of Massachusetts Metropolitan District Commission for the 
McGralh Highway in Somerville, of an easement taken from Boston & Albany Railroad dated November 
4, 1954 recorded in Middlesex Book 8358, Page 38 as shown on plan recorded as Plan No. 1824 of 1954. 

3, Order of Taking by the Commonv/calth of Massachusetts through the Metiopolilan District 
Commission of an easement for the reconstruction of Squire's Bridge in Somerville, dated May 24, 1956 
recorded in Middlesex Book 8745, Pago 350 as shown on plan recorded as Plan No. 972 of 1956, 

4, Easement to repair tracks as set forth and reserved in a deed from The New York Cenlral 
Railroad Company to American Biitrite Rubber Co,, Inc, dated December 14, 1961 recorded In Middlesex 
Book 9962. Page 52^, 

5, Subject lo and widi fhe benefit ofthe covenant to maintain a fence as set forth in deed from The 
New York Central Railroad Company lo Angcio Remia, ct ux dated November 1, 1966 recorded in 
Middlesex Book 11264, Page 157. 

6, Subject to and with the benefit ofthe covenant to maintain a fence as set forth in deed from The 
New York Central Railroiul Company lo Anthony J. Uglietto, el als dated April 17, 1967 lecorded in 
Middlesex Book 11315, Page 569. 

7, Subject to and wilh Ihe benefit of covenaius and agieeiitcnt,s regarding the construction of a 
driveway and the maintenance of a fence as set forth and reserved in a deed from Penn Central Company 
to Anthony J. Uglietto, et als dated December 10, 1968 recorded in Middlesex Book 11621, Page 483. 

8, Agreemenl by and between the Cominonwealth of Massachusotts, acting through ils Department 
of Public Works, and Tnistees in Reorganization of die Property of Pcnn Central Transportalion 
Company regarding the transfci' of vehicular bridges dated August 16, 1972 recorded in Middlesex Book 
12310, Page 291, 

9, Subject to and with the benefit of rights and eascmenls reserved and granted in a deed from 
Consolidated Rail Corporation to Canal Realty Corporalion dated March 24, 1982 recorded in Middlesex 
Book 14568, Page 294. 
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10. Subject to and with the benefit of rights and easements as set forth in a deed from Consolidated 
Rail Corporation to Cambridge Redevelopment Aulhoriiy doled August 10, 1982 recoided in Middlesex 
Book 14754, Page 323. 

11. Trackage Rights Agreemenl belween Massachusetts Bay Transportalion Aulhoriiy and 
Consolidated Rail Coiporation effective July 1, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Pago 389, which may include, wilhout limitation, an Easement and Right of 
First Refusal over the Grand Junction Secondary Track. 

12. Subject to and with the benefit of covenants as set forth in deed from Consolidated Rail 
Corporation to Far VI Limited Partnership dated December 4, 1987 lecorded in Middlesex Book 18765, 
Page 304. 

13. Subject to and with tlie benefit of covenants as sel forth in deed from Consolidated Rail 
Corporation to Canal Realty Corp. dated December 16, 1987 recorded in Middlesex Book 19485, Page 
60. 

14. Subject to and with Ihe benefit of covenants as sel forth in deed from Consolidated Rail 
Corporation lo Old Biimey Realty Trust dated r.)eccmber 16, 1987 recorded in Middlesex Book 19545, 
Page 192. 

15. Subject to and wilh die benefit of covenants, easements and agreements as set forth in a deed 
from Consolidated Rail Corporalion to Roman Catholic Archbishop of Boston dated December 16, 1987 
recorded in Middlesex Book 19662, Page 92. 

16. Perpetual and assignable casements as sel forth in an Indenture dated March 25, 1996 by and 
belween Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recoided in Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130, as affected by Certificate of Merger of 
CRC Piopcrties, Inc. into Consolidated Rail Corporation effective May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Easement Assignmenl belween Consolidated Rail Corporation and 
New York Centra! Lines LLC dated June 1. 1999 recorded in Suffolk Book 24458, Page 176 and in 
Middlesex Book 30898, Page 25, 

17. Subject lo and with the benefit of righls and casements in a deed from Consolidated Rail 
Corporalion to New York Cenlral Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, wilhout limilalion, rights reserved under certain 
unrecorded Fiber Optic Agreements mentioned therein. 

18. Subject to and with the benefit of a Quitclaim Easement Assignmenl between Consolidated Rail 
Corporalion and New York Cenlral Linos LLC dated June 1. 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Page 25, 

BOSTON AND ALBANY RAILROAD VALUATION MAP VIA/3B 

I. Act to promote the public safety and convenience, by a bridge al the intersection of the Boston 
and Lowell, the Filchburg and die Grand Junction Railroad, in Somerville passed Juno 6, 1856 under 
Chapter 296 ofthe Acts of 1856. 
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2. Superior Court Decree for the abolition of certain grade crossings on Somerville Avenue dated 
July 7, 1908 recorded in Middtescx Book 3392. Page 221, as shown on File Plan No. 441. 

3. Order of Taking by CommonweHlth of Massachusetts, MeUopolilan District Commission for 
McGiath Highway, Somerville of an easement from Boston & Albany Railroad dated November 4, 1954 
recorded in Middlesex Book 8358, Page 38, as shown on plan recorded therewith as Plan No. 1824 of 
1954. 

4. Agreemenl by and between the Commonwealth of Massachusetts, acting through its Department 
of Public Works, and Trustees in Reorganization of the Property of Penn Central Transportation 
Company regarding the transfer of vehicular bridges dated August 16, 1972 recorded in Middlesex Book 
12310, Page 291. 

5. Trackage Rights Agreement between Massachusetts Bay Transportation Authority and 
Consolidated Rail Coiporation effective July 1, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Page 389, which may include, without limitation, an Easement and Right of 
I'irst Refusal over the Grand Junction Secondary Track. 

6. Subject to and with the benefit of rights and easements reserved in n deed from Consolidated Rail 
Corporation lo Massachusetts Bay Transportalion Authority daled November 1, 1996 recorded in 
Middlesex Book 26907, Page 99, as shown on plan recorded therewith ns Plan No. 1277 of 1996. 

7. Perpetual and assignable easciiicnts as set forth in an Indenture dated March 25, 1996 by and 
bcfwccn Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recorded in Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130. as affected by Certificate of Merger of 
CRC Pioperties, Inc. into Consolidated Rail Corporation effective May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Easement Assignment from Consolidated Rail Corporation to New 
York Central Lines LLC dated June I, 1999 recorded in Suffolk Book 24458, Page 176, and in Middlesex 
Book 30898, Page 25. 

8. Subject to and wilh the benefit of righls and easements in a deed from Consolidated Rail 
Corporation to New York Central Lines LLC <latcd June 1, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, without limitation, righls reserved under certain 
unrecorded Fiber Optic Agreements mentioned therein. 

9. Subject to and with Ihe benefit of a Quitclaim Easement Assignment from Consolidated Rail 
Coj-poratioii lo New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Page 25. 

GRAND .JUNCTION SECONDARY TRACK 
SECTION 2 

BOSTON AND ALBANY RAILROAD VALUATION MAP VI A/4 A 

1. Ordei of Taking, Layout No. 5741, by the Commonwealth of Massachusetts for Interstate Route 
695, induding a portion ofits connection to Route 1-93, daled December 27. 1967 recorded in Middlesex 
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Book 11449, Page 250. 

2. Older ofTaking, Layout No. 5742, by the Commonwealth of fvlassaohusotls for Interstate Route 
695, including a portion of ils connection to Route 1-93, dated December 27. 1967 recorded in Suffolk 
Book 8172, Page 266. 

3. Agreement by and belween the Commonwealth of Massachusetts, acting through its Department 
of Public Works, and Trustees in Rcorgaiiizaiion of the Pro|X!rty of Pcnn Cenlral Transportalion 
Company regarding Ihe transfer of vehicular bridges dated August 16, 1972 recorded in Middlesex Book 
12310, Page 291 and Suffolk Book 8574. Page 529. 

4. Trackage Rights Agreement between Massachusolts Bay Transportation Authorily and 
Consolidated Rail Corporation effective July I, 1985 recorded in Suffolk Book 15379, Page 10 and iu 
Middle.sex Book 19658, Page 389, which may include, v/ithout limitation, an Easement and Right of 
First Refusal over the Grand Junction Secondaiy Track, 

5. Subject to and with the benefit of rights and easements reserved in a deed from Consolidated Rail 
Corporation to Massachusetts Bay Transportation Authority dated November 1, 1996 recorded In 
Middlesex Book 26907, Page 99 and in Suffolk Book 21074, Page 303, as shown on plan recoided in 
Middlesex as Plan No, 1277 of 1996. 

6. Peipelual and a.ssignablc cR.scmenli as sel forth in an Indenture dated March 25, 1996 by and 
between Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recorded in Sufiblk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130, ns affected by Certificate of Merger of 
CR(; Properties, Inc. into Con,solidated Rail Corporalion effeclive May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quilclaim Easement Assignment from Consolidated Rail Corporation to New 
York Cential Lines LLC dated June I. 1999 recorded In Suffolk Book 24458, Page 176, and in Middlesex 
Book 30898, Page 25. 

7. Subject to and with Ihe benefit of rights and ea.scmciils in a deed from Consolidated Rail 
Corporation lo New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, wilhout limitalion. rights reserved under certain 
unrecorded Fiber Optic Agreements mentioned therein. 

8. Subject to and with the benefit of a Quitclaim Easement Assignmenl between Consolidated Rail 
Corporation and New York Centra! Lines LLC dated June I, 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Page 25. 

GRAND JUNCTION SECONDARY TRACK 
SECTION 3 

BOSTON AND ALBANY RAILROAD VALUATION MAP V1A/5B 

1. Slope Ea.semcnt from Francis Lewis, ct als, Trustees, to Boston and Albany Railroad Company 
dated November 16, 1910 recordc<l in Middlesex Book 3566. Page 491 as shown on plan recorded in Plan 
Book 190, Plan 5. 
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2. Unrecorded License granted by E. P. Converse & Co. to Boston and Albany Railroad Comi»ny 
dated March 12, 1912 as referenced on Boston and Albany Railroad Valuation Map 1A/5B. 

3. Indenture between Boslon and Albany Railroad Company, The Now York Centnil Railroad 
Company and Iho Monsanto Chemical Company regarding surface crossings and the use of a subway or 
underpass, dated March 1, 1946 recorded in Middlesex Book 6933, Page 572. as affected by Resolution 
of The New Yoik Cenlral Railroad Company dated April 10, 1946 recorded in Middlesex Book 6948, 
Page 487. 

4 Deed of Easement from Consolidated Rail Corporation to New England Power Company 
regarding crossing rights over land in Everett and Chelsea, dated December 4, 1981 recorded in 
Middlesex Book 14510, Page 391, as affected by Amcndmcnl to Deed and Basement dated August 18, 
1992 recorded in Middlesex Book 22559, Page 388. 

5 Trackage Rights Agreement between Massachusetts Bay Transportation Authority and 
Consolidated Rail Corporation effective July I, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Pago 389, which may Include, without limitalion, an Easement and Right of 
Firsl Refusal over Ihe Grand Junclion Secondary Track. 

6. Subject lo and v/ith the benefit of covenants as sel forth in a deed from Consolidated Rail 
Corporation to Massachusetts Bay Transportation Authority dated May 4, 1989 recorded in Middlesex 
Book20155, Page 199, 

7. Perpetual and assignable easements as set forlh in an Indenture <latcd March 25, 1996 by and 
between Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recorded in Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130, as affected by Certificate of Merger of 
CRC Pioperties, Inc. into Consolidated Rail Corporation effective May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Easement As.signmcnl from Consolidated Rail Corporation lo New 
Yoik Central Lines LLC dated June i, 1999 recorded in Suffolk Book 24458, Page 176, and in Middlesex 
Book 30898, Page 25, 

8. Subject to and wilh the benefit of rights and easements in a deed from ('onsolidnted Rail 
Corporation to New York Central Linos LLC daled June I, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, without limitation, rights reserved under ceriain 
unrecorded Fiber Oplic Agreements mentioned therein, 

9. Subjcci to and wilh the benefit of Quilolaini Easement A.ssignment betv/een Consolidated Rail 
Corporation and New York Cenlral Lines LLC dated June I, 1999 recorded in Suffolk Book 24458. Page 
176 and in Middlesex Book 30898, Page 25, 

BOS'fON AND ALB ANY RAILROAD VALUATION MAP V1A/6A 

1. Sewer taking by the Commonwealth of Massachusetts through the Metropolitan Sewerage 
Commissioner,'! dated August 7, 1891 recorded in Middlesex Book 2064, Page 142 as shown on Filed 
Plan Nos, 67 and 68. as affected by release dated October 4. 1894 recorded in Middlesex Book 2311. 
Page 545, and as affected by Order of U, S, District Court dated September 28, 1998 recorded in 
Middlesex Book 29255, Page 187. 
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2. Decree of Superior Court regarding abolition of grade crossings at Main Streel and Broadway, 
Everell dated May 5, 1902 recorded in Middlesex Book 2964, Page 181 as shown on Filed Plans Nos. 330 
and 331. 

3. Order ofTaking, Layout No. 4221 by the Commonwealth of Massachusetls, for the layout of 
Broadway dated November 16, 1954 recoided in Middlesex Book 8365. Page 452 a.s shown on Plan No, 
1900 of 1954, and Certificate of Entry dated December 7, 1954 recorded in Middlesex Book 8374, Page 
367, 

4. Subject to and with the benefit of a Gram of Easement from A. P. Boxley, oi als, as Tru.stccs of 
Eastern Gas and Pusi Associates to The NewYork Centra! Railroad Company dated November 29, 1966 
recorded in Middlesex Book 11263, Page 552, as affected by Order of United States District Couil dated 
September 28,199S recorded in Middlesex Book 29255, Page 187, 

5. Agreement by and belween die Commonwealth of Massachiiselts, acting through ils Departmenl 
of Public V/orks, and the Trustees in Reorganization of the Property of Penn Central Transporlalion 
Company regarding the transfer of vehicular bridges dated August 16, 1972 recorded in Middlesex Book 
12310, Page 291. 

6. Agreement belween the Conimonweallh of Massachusetts and the TruiJtees of Ihe properly of the 
Boston and Maine Corpocation regarding railroad bridges, daled Januaiy 16, 1975 recorded in Middlesex 
Book 12773, Page 631, as affected by Agreement dated December 6, 1977 recorded in Middlesex Book 
13424, Page 174. 

7 Rights and easements for highway and slope puiposes as set forth in a deed from Ihe Trustees of 
ihe Property of Boston and Maine Corporation to the Commonwealth of Massachusetts acting through its 
Department of Public Woik,s of Ihe fvtuin SIreet Bridge daled June 8, 1976 recorded in Middlesex Book 
13042, Page 488. 

8. Deed of Easement from CoiLsolidated Rail Corporation lo Now England Power Company 
regarding crossing righls ovci land in Rveretl and Chelsea, dated December 4, 1981 recorded in 
Middlesex Book 14510, Page 391, as affected by Amendment to Deed of Eascmenl dated August IS, 
1992 recorded if! Middlesex Book 22559, Page 388. 

9. Deed of Eascmenl from Consolidated Rail Corporation to Massachusolts Electric Company 
regarding crossing rights over Ituid in Everett at Staiion 290HO, dated May 27, 1982 recorded in 
Middlesex Book 14651, Page 494, 

10. Deed of Easement from Con.solidaicd Rail Corporation to Algonquin Gas Transmission Company 
regarding crossing rights over land in Everett al Station 274+94, dated March I, 1982 recorded in 
Middlesex Book 15050, Page 367. 

11. Deed of Easemenl from Consolidated Rail Corpoi-ation to Boston Gas Company regarding a gas 
main pipe in tivcrctl dated June 17, 1982 recorded in Suffolk Book 10006, Page 37. 

12. Trackage Rights Agreement between Massachusetts Boy Transportation Authorily and 
Consolidated Rail Corporation effective July I, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Pago 389, which may include, without limitation, an Rasemeiil and Right of 
First Refiii-al over the Grand Junction Secondary Track, 
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13, Order of Conditions, DEQE File No. 22-13 issued by the Everett Conscivation Commission to 
the MBTA (Massachusetts Bay Transportation Authority) dated December 5, 1985 recorded in Middlesex 
Book 23120, Page .323, 

14, Order of United Stales District Court in the matter of Tennessee Gas Pipeline Company vs. 
Consolidated Rail (Corpoiation and approximately 0.85 acres of permanent casement and 1.25 acres of 
lempoiaiy work space in the City of Everett, Massachusetls, Civil Action No. 98-CV-10204-MEL, dated 
September 28,1998 recorded in Middlesex Book 29255. Page 187, 

15, Perpetual and a.ssign.'iblc casements as set forth in an Indenture dated March 25, 1996 by and 
between Consolidated Roil Corporation, grantor, and CRC Properties. Inc., grantee, recorded in Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217. Page 130, as affected by Certificate of Merger of 
CRC Properties, Inc. into Consolidated Rail Corporation effective May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Easement Assignment from Consolidated Rail Corporation to New 
York Cenlral Lines LLC dated June 1, 1999 lecorded in Suffolk Book 24458, Page 176 and in Middlesex 
Book 30898, Page 25. 

16, Subject lo and with the benefit of rights and easements in a deed from Consolidated Rail 
Corporation lo New York Central Linos LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
132 and in Mi<idlesex Book 30898. Page 30, including, wilhout limitation, rights reserved under certain 
un-'ecorded Fiber Optic Agrecn^ents meiilioiicd therein. 

17, Subject fo and wilh the benefit of Quitclaim Easement Assignment from Consolidated Rail 
Corporation to New York Cenrral Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Page 25, 

18, Pos.sibIc 1/2 intcicsf ofthe Massachusetts Bay Transportalion Audiority in Parcel 112 as shown on 
Boston and Albany Railroad Valuation Map VIA/6A. 

BOSTON AND ALBANY RAILROAD VALUATION MAP V1A/6B 

1. A right of crossing reserved in a deed from Henry W, Fuller lo Grand Junction Railroad and 
Depot Company dated January 1,1851 recorded in Middlesex Book 603, Page2. 

2. A right to maintain s:reels t\nA slope earicment,? reserved in a deed from Winnisifnmet Company 
to Grand Junction Railroad and Depol Company dated February 15, 1853 recorded in Suffolk Book 643, 
Page 41. 

3. Subject lo and with the benefil of slope easements as sel forth in a deed from Winnisimmet 
Company to Grand Junclion Raihoad an<l Depol Company daled February 15, 1853 recorded in Suffolk 
Book 648, Page 15. 

4. Rights to lay and maintain connecting slieets reserved in a deed ftom Atlantic Wharf Company to 
Grand Junclion Railroad and Depot Company dated June 28, 1853 recorded in Suffolk Book 649, Page 
lOi, and in Middlesex Book 657, Page 204, 

5. Sc-wor taking by the Commonwealth of Massachusetts through the Metropolitan Sewerage 
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Commissioners dated August 7, 1891 recorded in Middlesex Book 2064, Page 142 as shown on I'iled 
Plans Nos. 67 and 68, as affected by release dated October 4, 1894 recorded in Middlesex Book 2311, 
Page 545, and as affected by Order of United Stales District Court dated September 28, 1998 recorded in 
Middlesex Book 29255, Page 187. 

6. Mutual Release between Royal S. Wentwordi. el al and The Boslon and Albany Railroad 
Company with the reservation of slope easements, dated April 24, 1903 recorded in Suffolk Book 2932, 
Page 177. 

7. Order oflhe Supreme Judicial Court regarding railroad locations over Wesl Third Street, Everett 
Avenue, and die interiiection of Fil̂ h and Spruce Streets in Chelsea dated October 23, 1912 recorded in 
Suffolk Book 3681, Page 424. 

8. Agreement between the Commonwealth of Massachusetts, acting through ils Department of 
Public Works, and Trustees in Rcorganizalioti of die Property of Pcnn Central Transportation Company 
regarding the transfer of vehicular bridges daled August 16. 1972 recorded in Middlesex Book 12310, 
Page 291, 

9. Dee<l of Easement from Consolidated Rail Corporation to New England Power Company 
regarding crossing rights over land in Everett and Chelsea, dated December 4, 1981 recorded in Suffolk 
Book 9905, Page 344 and in Middlesex Book 14510. Page 391, as aficcted by Amendment dated August 
18. 1992 recorded in Suffolk Book 17787. Page 191 and in Middlesex Book 22559, Page 388. 

10. Trackage Rights Agreement between Massachusells Bay Transportation Authority and 
Consolidated Rail Corporation effeclive July 1, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Page 389, which may include, wilhoul limitalion, an Easement and Right of 
First Reftisal over the Grand Junction Secondar>' Track. 

11. Order of United States District Court in the matter of Tennessee Gas Pipeline Company vs. 
Consolidated Rail Corporation and approximately 0,85 acres of permanent easemenl and 1.25 acres of 
temporary work space in the City of Everett, Massachusetts. Civil Action No. 98-CV-10204-MEL, dated 
September 28, 1998 recorded in Middlesex Book 29255. Page 187. 

12. Perpetual and assignable easements as sel forth in an Indenture daled March 25. 1996 by and 
belween Consolidated Rail Corporalion, grantor, and CRC Properties. Inc., grantee, recorded in Suffolk 
Book 20472, Page 195, and In Middlesex Book 26217, Page 130, as affected by Certificate of Merger of 
CRC Properties. Inc. inlo Consolidated Rail Corporalion effective May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Easement Assignment from Consolidated Rail Corporation to New 
York Cenlral Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 176 and in Middlesex 
Book 30898, Page 25. 

13. Subject to and with Ihe benefit of rights and easements in a deed from Consolidated Rail 
Corporation to New York Central Linos LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, wilhout limitation, rights reseived under certain 
unrecorded Fiber Oplic Agreements mentioned therein, 

14. Subject lo and with the benefit of Quitclaim Easement Assignmenl from Consolidated Rail 
Corporation lo New York Central Lines LLC daled Juno 1, 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Page 25. 
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BOSTON AND ALBANY RAILROAD VALUATION MAP VIA/7A 

1. Mutual release, agreement regarding boundary lines and reservation of rights belween The 
Boston and Albany Railroad Company and George H, Buck dated April 24, 1903 recoided in Suffolk 
Book 2932, Pago 150. 

2. Mutual release, agreement regarding boundary lines and reservation of righls belween The 
Boston and Albany Railroad Company and Cily of Chelsea dated April 24, 1903 recorded in Suffolk 
Book 2932, Pago 155. 

3. Mutual release, agreement regaiding boundary lines and reservation of rights between The 
Boston and Albany Railroad Company and Royal S. Wentworth dated April 24, 1903 recorded in Suffolk 
Book 2932, Page 163 and as noted on Certificate of Title No. 5117 in the Suffolk Land Court. 

4. Agreement between 'ihc Boston and Albany Railroad Company and Franklin O. Whitney to 
establish boundary lines and slope rights daled April 24, 1903 recorded in Suffolk Book 2932, Page 168, 
as affected by Release by 'fho Boston and Albany Railroad Compuny to Fiaiikliii 0 . Whitney dated 
September 1,1911 recorded in Suffolk Book 3586. Page 262. 

5. Mutual release, agreement regarding boundary lines and reservation of righls belween The 
BosftHi and Albany Railroad Company and Heiii-y A. Tenney and Willis Gould, as Executors under the 
will of Mellen Chamberlain dated April 24, 1903 recorded in Suffolk Book 2932, Page 184 and as noted 
on Certificate of Title No, 5117 in the Suffolk Land Court. 

6. Mutual release, agreement regaiding boundary lines and reservation of rights between The 
Bosloti and Albany Railroad Company and Robert B. DonakLson, ct al, Trustees of the Washington 
Society oflhe New Jerusalem dated April 24, 1903 recorded in Suffolk Book 2932, Page 193 and as 
noted on Certificate of Title No. 5117 in the Suffolk Land Court. 

7. Mutual release, agreement regarding boundaiy lines and reservation of rights between The 
Boston and Albany Railroad Company and Arthur H. Nichols dated April 24, 1903 recorded in Suffolk 
Book 2935, Page 213. 

8. Provisions regarding a side track as sel forth in a deed from Morris Feinberg, el als, to 'fhe New 
York Central and Hud.son River Raihoad Company, Lessee ofthe Boston and Albany Railroad Company 
dated May 24, 1905 recorded in Suffolk Book 3045, Page 500 and as noted on Certificate of Title No. 
5117 in the Suffolk Land Court. 

9. Slope rights granted in a deed from Franklin 0, Whitney lo Boston and Albany Railroad 
Company dated October 2, 1911 recorded in Suffolk Book 3586, Page 261. 

10. Decree of Supreme Judicial (Joiirt regarding grade crossings over West Third Street, Eveietl 
Avenu'i, the intersection of Fifth and Spruce Streets, and the iiiterscction of Arlington and Sixth Streets, 
dated April 5, 1912 recorded in Suffolk Book 3681, Page 424. 

11. Side Track Agreement between I Icnry M. Levene to The Boston and Albany Railroad Company 
for land located on EvercU and Fourth Streets dated December 30, 1920 recorded in Suffolk Book 4275, 
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Page 463, as affected by Covenant dated July 12, 1949 recorded in Suffolk Book 6539, Page 108, 

12. Order of Taking, Layout No. 4147 by the Commonwealth of Massachusetts, Department of 
Public Works for the layout of a Slate Highway, Northeast Expressway (Route 1) dated May 4, 1954 
recorded in Suffolk Book 6956, Page 243, and Certificate of Entry made May 18, 1954 recorded in 
Suffolk Book 6959, Page 251. 

13. Tax Taking made by Ihe City of Chelsea of 161 Elm Street from Penn Central Company dated 
September 30, 1971 recorded in Suffolk Book 8480, Page 639. 

14. Agreement by and between the Commonweahh of Massachii.setts, acting through ils Departmenl 
of Public Works, and Trustees in Reorganization of the Properly of Penn Central Transportation 
Company regarding the transfer of vehicular bridges dated August 16, 1972 recorded in Middlesex Book 
12310, Page 291 and In Suffolk Book 8574, Page 529. 

15. Deed of Easement from Consolidated Rail Corporation to New England Power Company daled 
December 4, 1981 recorded in Suffolk Book 9905, Page 344, as aHectcd by Amendment to Deed of 
Easement dated August 18, 1992 recorded in Suffolk Book 17787, Page 191. 

16. Trackage Rights Agreement between Massachu.sells Bay 'IVansportatiun Authority and 
Consolidated Rail Corporation effective July 1, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Page 389, which may include, without limitation, an Easement and Right of 
Firsl Refusal over the Grand Junction Secondaiy Track. 

17. Pcrpeuiol and assignable easements as sel forth in an Indenture dated March 25, 1996 by and 
between Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recorded in Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130, as affected by Certificate of Merger of 
CRC Properties, Inc. into Consolidated Rail Corporation effeclive May 31, 1999 lecordod in Suffolk 
Book 40949, Page 227 and Quitclaim Easement A.ssigiimcnt from Consolidated Rail Corporation lo New 
York Central Lines LLC daled June 1, 1999 recorded in Suffolk Book 24458, Page 176 and in Middtescx 
Book 30898, Page 25, 

18 Subjcci to and with the benefit of rights and easements in a deed from Consolidated Rail 
Corporation to New York Central Lines LLC daled June 1, 1999 recoided in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, widioul limitation, riglits reserved under certain 
unrecorded Fiber Oplio Agreements mentioned therein. 

19. Subjecl to and wilh the benefil of Quitelaim Easement Assignment from Consolidated Rail 
Corporation lo New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Page 25. 

BOSTON AND ALBANY RAILROAD VALUAflON MAP V1A/7B 

1. Righls to maintain streets and slope ea.s6menls as sel forth and reserved in a deed from 
Winnisimmet Company to Grand Junction Rail Road and Depot Company dated February 14. 1853 
recorded in Suffolk Book 643, Page 39. 

2. Rights lo maintain streets and slope easements as sel forth and reserved in a deed from 
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Winnisimmet Company to Grand Junction Rail Road and Depol Company dated February 15, 1853 
recorded in Suffolk Book 643, Page 41. 

3, Taking of easement by City of Chelsea for laying and maintaining water pipes over 5 foot right of 
way over railroad dated April 30, 1900 recorded in Suffolk Book 2683, Page 222, 

4. Mutual release and boundaiy line agreement behveeii Boston and Albany Railroad Company and 
The Roman Catholic Archbishop of Boston dated September 25, 1912 recorded in Suffolk Book 3704, 
Page 189, 

5 Mutual release and boundary line agreement between Boslon and Albany Railroad Company and 
Letlie A, Cobb, et ux dated ,)anuary 1,1916 recorded in Suffolk Book 3937, Pago 84, 

6, Mutual release und boundary line agreement between Boston aî d Albany Railroad Company and 
Solomon Slotnick dated November?, 1917 recorded in Suffolk Book 4062, Page 561, 

7, Mutual .'•elease and boundaiy line agreement between Boston and Albany Railroad Company and 
Griffin Wheel Compitny d.̂ ited October 15, 1921 recoided in Suffolk Book 4338, Page 343, 

8, Mutual release and boundary line agreemenl between Boslon and Albany Railroad Company and 
Louis Rubin dyted January 25, 1924 recorded in Suffolk Book 4546, Page 107. 

9, Tax Taking by Cily of Chelsea against Pciin-Cenlral Company for a parcel of land containing 
11,332 sq. ft. on Gerrish Avenue dated September 30,1971 recorded in Suffolk Book 8480, Page 637, 

10, Tax Taking by City of Chelsea againsl Pciin-Cciilral Cuuipany for a parcel of land containing 
2898 sq, ft, on Highland Street dated September 30, 1971 recorded in Suffolk Book 8480, Page 638, 

11, Reserved rights as set forth in a deed from the Trustees of Penn Central Transportatton Company 
lo Leonard Florence daled January 19, 1972 recorded in Suffolk Book B515, Page 126. 

12, Agreemenl by and between the Commonwealth of Massachusotts, actii'g through its Departmenl 
of Public Works, and Trtistess in Reorganization of Ihc Property of Penn Central Transportation 
Company reg.irding the transfer of vehicuUu bridges daled August 16, 1972 recorded in Suffolk Book 
8574, Page 529. 

13 Deed from the Trus'cea of Penn Cenlral Transportation Company lo the Commonwealth of 
MiLSsachuselts of the Broadway bridge, togelhcr wilh easements for highway and slope purposes dated 
November 29, 1972 recorded in Suffolk Book 8586, Page 3. 

14. Deed from Ihe Trustees of Penn Central Transportation Company to the Commonwealth of 
Massachusetts of the Washington Avenue bridge, logothcr with casements for highway and .slope 
piirpases dated December 28, 1972 recorded in Suffolk Book 8600, Page 68, 

15. Deed of Easement from Consolidated Rail Coiporation to New England Power Company dated 
December 4, |(>8] recorded in Suffolk Book 9905, Page 344, as affected by Amendment to Deed of 
Easement dated August 18, 1992 recorded in Suffolk Book 17787, Page 191, 

16. Trackage Rights Agreement between Massachusetts Bay Transportation Authority and 
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Consolidated Rail Corporation effective July 1, 1985 recorded in Suffolk Book 15379, Pago 10 and in 
Middlesex Book 19658, Page 389, which may hiclude, without limitation, an Easement and Right of 
First Refusal over the Grand Junction Secondary Track. 

17, Peipelual and assignable easements as set forth in an liidenluro daled March 25, 1996 by and 
between Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recorded in Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130, as affected by Certificate of Merger of 
CRC Properties, Inc, into Consolidated Rail Corporalion effeclive May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Eascmenl Assignment from Consolidated Rail Corporalion to New 
York Central Lines LLC dated June I, 1999 recoided in Suffolk Book 24458, Page 176 and in Middlesex 
Book 30898. Page 25. 

18, Subjecl lo and with the bciicfil of righls and casements in a deed from Consolidated Rail 
Corporation lo New York Ccntml Lines LLC dated June I, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, without limilalion, righls reseived under certain 
unrecorded Fiber Optic Agreements mentioned therein. 

19, Subject to and with the benefit of Quitclaim Easemenl Assignmenl between Consolidated Rail 
Corpor-ntion and Now York Central Linus LLC dated June 1, 1999 recoidod in Suffolk Book 24458, l>agc 
176 and in Middlesex Book 30898, Page 25, 

BOSTON AND ALBANY RAILROAD VALUATION MAP VIA/8A 

1. Subject to the rights to maintain streets and slope easements, and subjecl to Ihe reser\'ntion of the 
fee interest in Eastern Avenue and Bellingham Street as reserved and set forth in a deed from 
Winnisimmei Company to Ihe Grand Junction Rai! Road and Depot Company dated February 14, IH53 
recorded in Suffolk Book 643, Page 39. 

2. License No, 187 issued by the Co.mmonwoallh of Massuchuselts through the Board of Harbor 
Commissioners to the Boston and Albany Railroad Company lo rebuild the Draw over Chelsea Creek 
belwcon East Boston and Chelsea as authorized by Ch. 117 ofthe Acts of 1864, dated June 19, 1878 
recorded in Suffolk Book 1428, Page 193. 

3. License No. 2383 issued by Ihe Commonwealth of Mas.sachuseUs through the Board of Harbor 
and Land Commissioners to the Boston mid Albany Railroad Company to rebuild the bridge across 
Chelsea Creek in Bo.stoii and Chelsea, dated June 15,1900 recorded in Suffolk Book 2692. Page 23. 

4. License No, 3291 issued by the Commonwealth of Massachusetts dirough the Board of Harbor 
and Land Comtnissiojiers to die Boslon and Albany Railroad Company to rebuild a portion ofthe bridge, 
on piles, on Chelsea Cieek in Boston and Chcl.scn, dated May 25, 1908 recorded in Suffolk Book 3301, 
Page 584. 

5. License No. 103 issued by the Commnriwealth of Massachusetts through Directors of the Port of 
Boslon to the Boston and Albany Railroad Company lo rebuild a portion ofthe railroad bridge between 
Boston and Chelsea, dated August 20, 1914 recorded in Suffolk Book 3847, Page 293. 

6. iJcense No, 120 Lssued by the Commonwealth of Massachusetts through Directors ofthe Port of 
Bostor. to the Boston and Albany Railroad Company to rebuild draw span, piers and liesllc in and over 
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Chelsea Creek in Boston and Chelsea, dated April 15, 1915 recorded in Suffolk Book 3890, Page 6. 

7. License No. 39 issued by the Commonwealth of Massachusetts through Commission on 
Waterways and Public Lands to Ihe Boston and Albany Railroad Company lo rebuild draw span, piers, 
and trestle in and over Chelsea Creek in Boston and Chelsea, dated Januaiy 25, 1917 recorded in Suffolk 
Book4067, Page 199. 

8. License No. 34 issued by the Commonwealth of Massachusetts through Department of Public 
Works to Ihe Boston and Albany Railroad Company to modify the location of the fender lines in 
connection with the cojistruction of a new bridge across Chelsea Creek in Boston and Chelsea, dated 
April 23, 1920 recorded in Suffolk Book 4219, Page 241. 

9. License No. 184 issued by the Commonwealth of Massacliusett.s through Dcparttneiit of Public 
Works lo the Boston and Albany Railroad Company lo maintain an electric light cable and a Western 
Union cable in Chelsea Creek in Boslon and Chelsea, dated November 4, 1921 recorded in Suffolk Book 
4332, Page 621. 

10. License No. 204 issued by ihc Commonwealth of Massachusells through Departmenl of Public 
Works to the Boslon and Albany Railroad Company to extend the present .southerly fender on the easterly 
and westerly sides of ils bridge over Chelsea Creek in Boston and Chelsea, dated February 3, 1922 
recorded in Suffolk Book 4346, Page 39, 

11. Order ofTaking by the Commonwealth of Massachusetls through its Metropolitan Dtslricl 
Commission of rights and easements to construct a covered main sewer date<l January 5, 1939 recorded in 
Suffolk Book 5757, Page 252. 

12. License No. 2010 issued by Ihe Commonweahh of Massachusetts through Department of Public 
Works lo the Boston and Albany Railroad Company to alter and extend the fender pier over Chelsea 
Creek in Boston and Chelsea, daled October 19, 1938 recorded in Suffolk Book 5763, Page 165, 

13. Subject to and wilh the benefit of an easement and agieemenl lo maintain railroad tracks and 
fences as ,scl forth in a deed from Bo.ston and Albany Railroad Company to Morris Buistein, et als dated 
December 29, 1950 recorded in Suffolk Book 6669, Page 479. 

14. Order of Taking by the Commonwealth of Massachusetts through Ihe Melropolitan District 
Commission ofthe right and easement to construct n sower tunnel dated November 21, 1951 recorded in 
Suffolk Book 6741, Page 408. 

15. Subjecl fo and with the benefit ofthe rights in Sidetrack No. 8, and an agrcemenl lo maintain a 
fence as set forth in a deed from Boslon and Albany Railroad Company to Jenney Manufacturing 
Company dated May 31, I960 recorded in Suffolk Book 7487, Page 225. 

16. Taking by Ihe Cily of Chelsea from fhe New York Central Railroad Company of a slope easement 
in Willow SIreet dated June 19, 1967 recorded in Suffolk Book 8128, Page 511. 

17. Tax Taking by the City of Chelsea from Pcnn Central Company of a parcel of land containing 
13,710 square feet on Bellingham Siieel dated September 30. 1971 recorded in Suffolk Book 8480, Pago 
636, 
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18. Agreemenf by and between the Commonwealth of Massachusetts, acting through its Department 
of Public Works, and Trustees in Reorganization of the Property of Pcnn Central Transportation 
Company regarding fhe transfer of vehicular bridges dated August 16, 1972 recorded in Suffolk Book 
8574. Page 529. 

19. Subject to and with the benefit of highway and slope easements as set forth in a deed from the 
•frustees of Penn Central Transportation Company lo the Commonweahh of Massachusetls. acting 
Ihrough its Department of Public Works, daled November 29, 1972 recorded in Suffolk Book 8586, Page 
7. 

20. Trackage Rights Agreement between Massachusetls Bay Transportation Authority and 
Consolidated Rail Corporation effective July 1, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Page 389, which may include, without limilalion, an Ea.sement and Right of 
First Refusal over the Grand Junction Secondary Track. 

21. Perpetual and assignable easements as sel forth in an indenture dated March 25, 1996 by and 
between Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recorded in Suffolk 
Book 20472, Page 195, and in Middlesex Book 26217, Page 130. as affected by Certificate of Merger of 
CRC Properties, Inc. into Consolidated Rail Corporation effeclive May 31, 1999 recorded in Suffolk 
Book 40949, Page 227 and Quitclaim Easement As.signment from Consolidated Rail Corporalion to Now 
York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 176 and in Middlesex 
Book 30898. Page 25. 

22. Subjecl lo and wilh die benefit of rights and easements in a deed from Consolidated Rail 
Corporation to New York Central Linos LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, without limitadon, rights reserved under certain 
unrecorded Fiber Optic Agreements mentioned therein, 

23. Subject to and with the benefit of Quilclaim F^sement Assignment fiom Consolidated Rail 
Corporation to New York Cenlral Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
176 and in Middlesex Book 30898, Page 25, 

24. Deed from CSX Transportation, Inc. to the City of Boston of n fee interest and temporaiy 
easement in Eastern Avenue, Chelsea, dated February 14, 2006 recorded in Suffolk Book 39404, Page 38. 

25. Pipeline Placement Agreement (Longitudinal) between CSX Transportalion, Inc. and Boston Gas 
Company d/b/a Keyspan Energy Delivery Mew England (Keyspan) dated August 19, 2003 recorded in 
Suffolk Book 41394, Page 166. 

BOSTON AND ALBANY RAILROAD VALUATION MAP V1A/8B 

1. Subject to ferry restrictions as set forth in a deed from East Boslon Company to Grand Junction 
Rail Road and Depol Company daled July 24, 1851 recorded in Suffolk Book 624, P.<ige 22. 

2. Agreements regarding a retaining wall as set forth in a deed from John H. Cunningham, el als to 
Boston and Albany Railroad Company dated November 24, 1885 recoixled in Suffolk Book 1705, Page 
430. 
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3. 'faking by the CommonweaUli of Massachusolts, Metropolitan Sewerage Commissioners dated 
September 10, 1890 recorded in Suffolk Book 1955, Page 516, 

4. Suffolk Superior Court decree lo abolish grade crossings, alter the base line of the railroad 
location, and establish new linos of Curtis, Bienion and Saratoga Streets dated May 13, 1904 recorded in 
Suffolk Book 2992, Page 449. 

5. Order ofTaking, Layout No. 3037 by the Commonwealth of Massachusetts for the layout of a 
state highway (William McCicllan Highway) dated August 22, 1933 recorded in Suffolk Book 5402, 
Page 601. 

6. Public utility easements and rights of ihe Commonwealth of Massachusetts to use sower lines as 
sel forth in a deed from J & M Corpoiation to The New York Cenlral Railroad Company dated October 
15.1964 lecorded in Suffolk Book 7910, Page 472, 

7. Subjcci to and widi the benefit of an agreement regarding the construction of a fence as sel forth 
in a deed from the Trustees of Penn Centra! Trausportaticii Company to M. DeMatteo Conslruction Co., 
dated December 7. 1970 recorded in Suffolk Book 8415, Pago 427. 

8. Agreement by and between the Commonwealth of Massachu.sctt3, acting ihrough its Departmenl 
of Public VAjfks, and Tnistees in Ueorgmnzation of the Property of Penn Cenlral Transportation 
Company regarding llie transfer of vehicular bridges dated August 16. 1972 recorded in Suffolk Book 
8574, Page 529. 

9. Release from the 'frustees of Penn Central Transportalion Company to the Commonwealth of 
Massachusetts, acting ihrough its Departmenl of Public Works ofthe Curtis Street bridge, together widi 
easements for highway and slope purposes dated December 28. 1972 recorded in Suffolk Book 8600, 
Page 70. 

10. Release from the Trustees of Penn Central Transportation Company to the CommonweaUli of 
Masjiachusetfs, acting through its Department of Public Works ofthe Saratoga Slrcet bridge, togelhcr with 
easements for highway mid slope purposes dated December 28, 1972 recorded in Suffolk Book 8600, 
Page 72. 

11. Subject lo righls and ea.scmcnts regarding Sign Easement Locations as set forth in a deed from the 
Tru.stccs of Pcnn Central Transportation Company to ("on-solidntcd Rail Corporation dated March 30, 
1976 recorded in Suffolk Book 9091, Page 153, 

12. Subjecl lo and wilh the benefit of rights and provisions as set forth in a deed from Consolidated 
Rail Corporation to Trustees oflhe Logan Outdoor Advertising Trust dated September 10, 1980 recorded 
in Suffolk Book 9535, Page 165. 

13. Tax Taking by llie Cily o f Boston against Consolidated Rail Corp. of a parcel of land containing 
22000 sq. ft. Assrs. Parcel 00436-001 dated November 10, 1980 recorded in Suffolk Book 9624, Page 
14, 

14. Deed of Easement from Consolidated Rail (Corporation to Mobil Pipe Line Company regarding 
maintenance of crossings at Curtis Street dated Januaiy 12, 1983 recorded in Suffolk Book 10208, Page 
216. 
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15. Tinckage Righls Agreement belween Massachusetts Bay Transportation Authorily and 
Consolidated Rail Corpoialion effective July 1, 1985 recorded in Suffolk Book 15379, Page 10 and in 
Middlesex Book 19658, Page 389, which may include, widiout limitation, an Easement and Right of 
First Refusal over the Grand Junction Secondary Track, 

16. Perpetual and assignable ea.sements as set forth in an Indenture dated March 25, 1996 by and 
belween Consolidated Rail Corporation, grantor, and CRC Properties, Inc., grantee, recorded in Suffolk 
Book 20472, Pago 195, as affected by Certificate of Merger of CRC Properties, Inc, into Consolidated 
Rail Corporation effective May 31, 1999 recorded in Suffolk Book 40949, Page 227 and Quitclaim 
Ea.seinenl As.signnienl from Coivsolidated Rail Corporation lo New York Central Lines LLC dated June 1, 
1999 reconled in Suffolk Book 24458, Page 176. 

17. Subject to and with the Iwncfit of covenants as sel forth in a deed from CConsolidated Rail 
Corporalion to The Tru.sl for Public Land dated Match 24, 1997 recorded in Suffolk Book 21300, Page 
332. 

18. Subjecl to and with the benefit of rights and easements iu a deed from Consolidated Rail 
Corpoiation to New York Central Lines LLC dated June I, 1999 recorded in Suffolk Book 24458, Pago 
132 and in Middlesex Book 30898, Page 30, including, without limitation, rights reserved under certain 
unrecorded Fiber Optic Agreements mentioned therein. 

19. Subjcci to and wilh the benefit of Quitclflim Easement Assignment from Consolidated Rail 
Coiporation to Nev/ York Central Lines LLC dated lune I, 1999 recorded in Suffolk Book 24458, Page 
170 and in Middlesex Book 3089S, Page 23. 

20. Tax Taking by the City of Boslon against New York Central Lines LLC of a parcel of land 
containing 22,000 sq. ft, off Curtis Streel. Assrs. Parcel 00436-001 dated December 12. 2006 recorded in 
Suffolk Book 41191. Page 152. 

21. Tax Taking by the City of Boston against New York Central Lines LLC of a pareel of land 
conlnining 72,300 sq. ft. on Wm. I'. McCicllan HW. As.srs. Parcel 00441-050 dated December 12, 2006 
recorded in Suffolk Book 41191, Page 153. 

EASEMENT RIGHTS IN EASTERN GAS AND FUEL OIL RAILROAD LINE SITUATED OFF 
BOSTON AND ALBANY RAILROAD VALUATION MAP V1A/6A 

1. Sewer faking by the Commonwealth of Massachuselts through the Metropolitan Sewerage 
Commissioners dated August 7, 1891 idcoidcd in Middlesex Book 2064, Page 142 as shown on Filed 
Plans No, 67 and 6i, as affected by release dated Oclobor 4, 1894 recorded in Middlesex Book 2311, 
Page 545, and as affected by Order of United Stales District Court dated September 28, 1998 recorded in 
Middlesex Book 29255. Page 187. 

2. Easement for railroad purposes as sel forth in a deed from Eastern Gas and Fuel Associates lo 
Boslon Gas Company dated February 12, 1965 recorded in Middlesex Book 10757, Page 471, as affected 
by a perpetual right of v/ay and easemenl for laying a pipeline as set forth in Right of Way Agreement 
between Boston Ga.s Company and Tennessee Gas Pipeline Company dated April 27, 1998 recorded in 
Middlesex Book 29265, Page 288. 
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3. Subject to and with the benefil of liic terms and provisions of a Grant of Easement from A, P. 
Boxicy, el als, as Trustees of Eastern Gas and Fuel Associates to 'fhe New York Central Railroad 
Company dated November 29, 1966 recorded in Middlesex Book 11263, Pago 552, including, wilhoul 
limitalion, any righls in the unrecorded agreement between The Now York Central Railroad Company 
and the Trustees of Eastern Gas and Fuel Associates daled July 8, 1965, as amended by instrument dated 
May 2. 1966 and instrument dated July 28, 1966, mentioned in said Grant of Easemenl. 

4. Order of United Slates District Court in Ihe mailer of 'fennessee Gas Pipeline Company vs. 
Consolidated Rail f-orpora1icn and approximately 0.85 acres of permanent easemenl and 1.25 acres of 
temporary work space in the City of Everett, Massachusetts, Civil Action No: 98-CV-10204-MEL, dated 
September 28,1998 recoided in Middlesex Book 29255, Page 137. 

5. Subjecl lo and with the benefit of rights and easements in a deed from Consolidated Rail 
Corporation to New York Central Lines LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
132 and in Middlesex Book 30898, Page 30, including, widiout limitation, righls reserved under certain 
unrecorded Fiber Optic Agreements mentioned theiein. 

6. Subject to and widi Ihc benefit of Quitclaim Ba-semcnf Assignment from Consolidated Rail 
Corporation to New York Cenlral Linos LLC dated June 1, 1999 recorded in Suffolk Book 24458, Page 
i76 and in Middlesex Book 30898, Page 25. 

GENERAL TITLE EXCEPTIONS: 

A. CSX 'I ransporiation, ltic.("CSX") acquired an easement for railroad purposes in certain portions 
of Ihe Premises by virtue of the original takings and locations of the railroad a.s filed widi die Couniy 
Commissionej-s, and continues to hold an easement intere.st, only, in certain portions ofthe Premises as a 
result theieof. 

B. CSX acquired easements for railroad purposes in certain portions of die Premises by virtue of 
dced.s oul of original railroad line with reservations of an easement and by virtue of takings and grants of 
casemcnis, and continues to hold an eascmenl interesi, only, in certain portions ofthe Premises as a result 
thereof. 

C. Title to land located within public or private streets i.s subject lo the rights of all persons lawfully 
entitled thereto. 
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EXHIBIT i) 
Provisions Relating to Transfer of CSXT Grand .lunction/BlRT Eascmenl 

1. The CSXT Graiul Junction/BTRT Easemenl .shall be assignable in whole or in part. Except as 
hereinafter sel forlh with respecl to transfers to a Related Party (hereinafier defined), neither 
Grantor, a Related Party, as hereinafier defined, nor any subsequent holder of the benefil of the 
CSXT Grand Juncfion/BIRT Easement (each of Grantoi', a Related Parly and a subsequent holder 
being a "Bcncritfed Holdci'"), shall sell, lease, license or otherwise transfer (each such 
transaction being a "Transfer") the benefit of the CSXT Grand Junction/BTRT Easement, in 
whole or in part, or any interest tlicrciii (any such interest being an "Easement Interest") lo a 
third party who fails to meet the Transferee Standards .set forth on Exhibit £. Notwithstanding 
the foregoing lo llie coiitniiy, no Benefitted Holder shall bs; required to obtain Grantee's consenl 
for a Transfer of an Easement Interest to a Related Party of the Benefitted Holder which is 
making the Transfer, and such Related Parly .shall be deemed lo have met the Transferee 
Slandards (a "Related Party Tr«n.sfer"). Grantor, a Related Paity or the Benefitted Holder, as 
the case may be, shall deliver lo Grantee written nofice of every proposed Transfer of an 
Eascmeiii Interesi nol less than sixty (60) days prior lo die effective date of the Transfer Of the 
Easement interest V/ilhin such sixty (60) day period, if the Transfer is nol lo a Related Party, 
Grantee: shall eilhei (i) consent to such traiusfor, such consent not to be unreasonably withheld, 
conditioned or delayed and which must be given if the proposed transferee meets the Transferee 
Standards, or (ii) state in detail the reasons for denial of consent or why Grantee contends thai 
the proposed transferee does not meet the Transferee Standards, as die case may be. 'fhe 
prececlidg notification provision shall apply to each Tiansfcr by Grantor, a Related Party and by 
each Benefitted Holder; provided, however, lliat Gianlec shall nol have any right lo approve a 
transfer lo a Related Party, and shall nol apply to any "transfer of Other Operating Rights (as 
defined in Exhit?UIi). 

2. If at any time Grantor, or a party which is a Related Parly of Grantor (a "Grantor Related 
Party"), makes a Transfer of an Easemenl Interest lo a third parly, Grantor, or a Grantor Related 
Party, shall promptly pay to Grantee a transfer fee of five (5%) percent ofthe consideration (the 
"Eascmenl Transfer PaymciiP') paid for such tiansfcr, net of any portion ofthe consideration 
Rllrlbulablc to any machinery or equi(mieni included in the transfer. No party lo whom Grantoi, 
or a Grantor Related Party, imikes a Transfer of an Easement interest shall be required to make an 
Easement Transfer Paymsiit with regard lo a subsequent Transfer of the same Easement Interest 
or any part ofsaid Eascmsni Interest. In no event shall Gianlor or a Grantor Related Party be 
responsible foi paying an Eii.semenl Tiaiisfer Payment lo Grantee for tiansactions which ore (a) 
the sale of Other Operating Rights, or (b) in the ordinary course of Grantor's or the Grantor 
Related Parly's business as a freight rail service provider, including without limilalion, freight 
revenue and other income from freight service. Except with respect lo Ihc subsequent Transfer of 
an Easenicrit Interest for which an Easement Transfer Payment has previously been paid, Ihc 
Easemertl Trnnsfer Payment shall apply to each Transfer of an Easemenl Interest (other than a 
Related Party Transfer) by Grantor or a Grantor Related Party. 

3. No Benefitted Holder shall be required lo make an Easement 'Iransfer Payment in connection 
wilh any Transfer of an Easement interesi, in whole or in part, to any person, firm, partneiship. 
corpoiation or other entity now or hereafter affiliated with such Bcucfiltcd Holder or in 
connection with a merger, reorganization, or sale of all or .substantially all of .such Benefitted 
Holder's assets (colleclively, a "Related Party"); provided, however, thai a Oiantor Related 
Party shall lake such transfer or assignment subject lo the aforesaid provisions pertaining to 
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Grantee's right to collect an Easement Transfer Payment to the extent applicable at the lime of 
such transfer or assignment. 
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EXHIBIT E 
Trsinsfci-ciJ Slandards 

In accordance wkh the provisions set forth in Exhibit D of this Deed ("Exhibit D"), no Benefitted 
Holder (as defined in Bxhibil D) shall sell, loasc. license or otherwise transfer (each such transaction 
being a "Tran-sfcr") the benefil ofthe CSXT Grand Junction/BTRT Easement, in whole or in part, or any 
inieresi therein (any such interesi being an "Easement Interesi") to any person other than a Related Party 
(as defined in Exhibit D) unless such person (a "Transferee") mecls all of the following criteria 
(collectively, the "Transferee Standards"); 
1. The Transferee has a minimum of two (2) years prior experience conducting freight rail operations in 

the United States, or is owned or controlled by a company that owns or controls al least one other rail 
canier that has a minimum of two (2) years prior experience conducling freight rai! operalions in the 
United States. Any such company, rai! carrier owned by such holding company, and any otlira- entity 
that owns or controls the Transferee, or is owned or controlled by the Transferee, is refcned to herein 
as an "Affiliate" of the 'fransferec, 

2. The Transferee demonstrates, by providing lo the Grantee the infoimation described in Paragraph 3 
below, as well as audited financial slalemcnts for the previous two (2) yoa.'s and a business plan for 
die property lo be acquired, ihal the Transferee has the financial security required to satisfy Ihc 
financial obligations described in the thcn-currcnl trackage rights or operating agrevmetit between the 
Benefitted Holder and the Grantee or the Massachusells Bay Transportadon Aulhoriiy (Hie 
"MBTA"). 

3. The Transferee has disclosed lo the Grantee all material litigation, arbitration, mediation, contracl 
dispute, or other dwpules submitted to any dispute resolution procedure within the last five (5) years 
which involved, or arose from, a claim againsl the Transferee or any Affiliate regarding any ofthe 
following: the death or serious injury of any person; business, contracl or other commercial disputes; 
cmployinenl, employment discrimination or labor disputes. As used in this Exhibit B, the term 
"material" means thai Ihe item would be considered material in the course of an audit ofthe firm 
under Generally Accepted AcTOunting Principles as expounded by the Financial Accounling 
Slandards Board, or that the item, in Ihe reasonable judgment ofthe Grantee, calls into question the 
abiliij' oflhe Transferee to perfonn the obligadons ofthe ihcn-cuireiil trackage rights or operating 
agreement belween die Benofitlcd Holder and the Grantee or the MBTA in compliance with such 
agreement and applicable law, 

4. Neidicr the Transferee nor any Affiliate has filed a bankruptcy petition or made a general a.s,signmcut 
for the benefit of creditors, and no other party has filed a bankru|)tcy petition against the Transferee or 
any Affiliate in ihc preceding seven (7) years that has not been dismissed, 

5. Neither the Transferee nor any Affiliate has applied for or consented to the appointment of a receiver, 
Irustsc or liquidator of Transferee or any Affiliate for all or subsStanllaliy all of the assets of the 
Transferee or Affiliate and no order, judgment or decree has been entered by any court of competent 
jurisdiction on die application of a creditor appointing a receiver, trustee or liquidator of Transferee or 
Affiliate for ail or substantially all ofthe assets ofthe Transferee or Affiliate within the preceding 
seven (7) years. 

6. The Transferee has supplied the Grantee with the records of any accideiil or .other incident occurring 
in the preceding five (5) years that Ihe Transfeice or any Affiliate has reported, or was required to 
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report, lo the Federal Railroad Administration (the "FRA") under 49 CFR Part 225. The Transferee 
has disclosed to the Grantee, wilh respecl lo all freight rail operations conducted by the Transferee or 
any Affiliate within die preceding three (3) years, a list of FRA or state violation notices issued with 
respect to iho regulatory compliance of such freight rail operations, togedier with a brief description 
and resolution thereof, and demonstrated thai il has complied with any penaltie.s, sanctions, or other 
obligation relating thereto. 

7. Neither die Tninsferce nor any Affiliats is in violation of any law which has the potential to have a 
material adverse effect on its freight rail operations over the Freight Eascmenl. 

8. Neidier the Transferee nor any Affiliate, nor any officer, director or department head oflhe 
Transferee or any Affiliate within the preceding five (5) years: 

a, ha.s been convicted by a court of compctonl jiirisdiclion of any criminal charge of 
fraud, bribery, collusion, conspiracy, or any act in violation of state or federal 
antitnisl law in connection with the bidding upon, award of, or performance of any 
contiBci with any public cnlily, 

b, has had filed again.st it in a slate or federal proceeding any criminal charge of fraud, 
bribery, collusion, conspiracy, or any acl in violation of slate or federal antitrust law 
in connection with the bidding upon, award of, or performance of any conlract with 
any public entity ami such charge has not been finally resolved, 

c, has had filed against it, in a .state or federal coun. any civil complaint (including, bul 
not limited to, a cross-complaint), counterclaim, or other claim arising oul of a 
contract, alleging fraud, bribery, collusion, conspiracy, or any action in violation of 
stale or federal antitrust law in connection with the bidding upon, asvard of, or 
performance of any public works conlract with any public entity and such civil 
complaint, counter claim, or other claim has been found substantially meritorious or 
has not boon finally resolved. 

d, has wilhin the preceding three (3) years been found, adjudicated, or determined 
(which finding, adjudication or delcrminalion has not been subsequently overturned) 
by any federal or slate court or agency, including, bul not limited to, the Equal 
Emi)loyment Opportunity Commission, the Office of Federal Contracl Compliance 
Programs, and the Massaclui.sctts Commission Againsl Discrimination, to have 
violated any laws or Executive Orders relating to employmeiil discrimination or 
affirmative action, including, bul nol limited lo, Title Vll ofthe Civil Rights Acl of 
1964, as amended; the Equal Pay Acl; E,xcculive Order 11246; or the Massachusetls 
Law Against Discrimination (Ma.ss. Gen. Laws c. 151B) which violation was of a 
malcrial nature. 

c, has wilhin the preceding three (3) years been found, adjudicated or determined 
(ivhich finding, adjudication or determination has not been subsequently oveilurnsd) 
by any slate court, state administrative Hgcncy, federal court or federal agency lo 
have violated oi failed lo comply wilh any applicable law or regulation ofthe United 
Stiites or any state governing prevailing wages (including, but not limited to, payment 
for hcallh and welfare, pension, vacation, travel time, subsistence, apprenticeship or 
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other training, or other fringe benefits) or overtime compensalion, which violation or 
failure to comply was of a material nature. 

f. has been terminated or debarred on any contract issued by any public entity, 
including, bul nol limited to, the Grantee or the MBTA, or otherwise declared 
ineligible lo contracl widi any public entity and such debarment remains in effect; or 

g. is at the lime of the proposed Transfer in default under or otherwise failing to 
perform any material obligalions contained in any contract or agreement with the 
Grantee or the MBTA, and the Grantee or the MBTA has noticed the Transferee 
about such default or material nonperformance and otherwise exercised its 
contractual rights under such contracl or agreement with respect to the same. 

9, In the event that the Benefitted Holder's interest in the trackage rights agreement o)- operating 
agreement between die Beiicfiltod Holder and the Grantee or the MB'f A is to be assigned to the 
Transferee, and if such agreement requires the Benefited Holder to maintain certain insurance 
coverage, the Transferee shall demonstrate the ability to secure and mainlain insurance coverage in 
the amounts and on l!ic terms required by such agreement. 

10. All hiterchangs Comndtmenls with the Transferee, if any, .shall al all times comply widi all applicable 
STB rules and regulations, if any. 

Nolwilhstanding any provision of Ihis Exhibit R lo the contraiy. Grantee may, upon the request of the 
Transferee or Ihe Benefitted Holder, in ils sole and absolute discretion, waive, in whole or in part, any or 
all oftho foregoing Transfeiee Standards, except dial Seclion 10 shall not bo waived. No such waiver 
shall be effective unless evidenced by a wrilten instrumenl executed by a duly aulhori7.ed rcprcseniative 
of Grantee, 
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First Closing 
South Coast Line 

FINAL 

THIS INSTRUMENT HAS BEEN PREPARED 
IN FOUR (4) COUNTERPARTS FOR 

SIMULTANEOUS RECORDING IN FOUR (4) REGISTRIES OF 
DEEDS 

This instrument prepared by 
or under the du'ection of; 

RELEASE DEED 

THIS RELEASE DEED, made this JiLT'day of June, 2010, between CSX 
TRANSPORTATION, INC, a Virginia corporation, whose mailing address is 500 Water Street, 
Jacksonville, Florida 32202, hereinafter called "Grantor", and the MASSACHUSETTS DEPARTMENT 
OF TRANSPORTATION, whose mailmg address is 10 Park Plaza, Boston, Massachusetts 02116, 
hereinafter called "Grantee," 
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(Wherever used herein, the terms "Grantor" and "Grantee" may be construed in the 
singular or plural as the context may require or admit, and for purposes of exceptions, 
reservations and/or covenants, shall include the heirs, legal representatives and assigns of 
individuals or the successors and assigns of corporations or state agencies.) 

WITNESSETH: 

WHEREAS, Grantor has interests in (i) a line of railroad over which rail freight service is 
presently conducted, consisting of (1) the New Bedford Subdivision, which is 17.92 miles between 
milepost QN 13.33 at Cotlpy Jet. and milepost QN 31.25 at New Bedford, (2) the Fall River Subdivision, 
which is 14.31 miles between milepost QNF 0.06 at Myricks and QNF 14.37 at Fall River, and (3) 5.92 
miles ofthe North Dartmouth Industrial Track between milepost QND 0.08 and QND 6.00, collectively a 
distance of approximately 38.15 miles (the "South Coast Lines"), in the Commonwealdi of Massachusetts 
("Commonwealth"), and (ii) certain specified properties contiguous to such line; and 

WHEREAS, Grantor has interests in property beneath a line of railroad over which rail freight 
service is presently conducted by the Bay Colony Railroad Corporation between milepost QND 0.08 and 
QND 6.00, consisting of 5.92 miles; and 

WHEREAS, pursuant to a certain Definitive Agreement dated as of October 10, 2008 between 
Grantee and Grantor, as amended (the "Definitive Agreemenf'X Grantee agreed to acquire Grantor's 
interests in such properties and such line of railroad (as hereinafter more particularly described) for the 
purposes of accommodating public demand for commuter rail transportation, roadways and other public 
purposes including the continued provision of rail freight service by Grantor and commuter rail service; 
and 

WHEREAS, the parties desire that Grantee acquire Grantor's interest in such properties and line 
of railroad and that Grantor retain, and not transfer to the Grantee, a perpetual easement in gross over a 
portion of such properties and line of railroad, limited for the purpose of the exclusive provision of 
freight rail service subject to the terms and Ihnitations herein; and 

WHEREAS, this conveyance is made under threat of and in lieu of condemnatitni by Grantee of 
the real property of Grantor; 

NOW THEREFORE, that Grantor, in consideration ofthe sum of Twenty One Million Dollars 
($21,000,000.00) paid, does hereby grant to Grantee all right, title and interest of Grantor, if any, in and to 
those certain tracts or parcels of land situate, lying and being in the Counties of Bristol and Plymoudi, 
Massachusetts, more particularly described in Exhibit A attached hereto and incorporated herein (tiie 
"Land"); 

BUT EXCLUDING and excepting unto Grantor those parcels, rights and interests listed or 
shown on Exhibit B attached hereto and incorporated herein, as well as all privileges, hereditaments and 
appurtenances appertaining to any such parcels, rights and interests, and the rights and mterests related to 
the CSXT South Coast Easement (hereinafter defined) (the "Excluded Property); 

TOGETHER WIUI all tracks, rails, ties, switches, crossings, bridges, trestles, culverts, 
buildings, structures, facilities, signals, crossing protection devices, communication lines, poles, radio 
masts and other fixtures and improvements which are affixed as ofthe date hereof to the Land (other than 
any such property affixed to the Excluded Property) as well as all privileges, hereditaments and 
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appurtenances appertaining to the Land or any of die foregoing (other than the Excluded Property) (the 
"Ancillaiy Property" and together with the Land, tiie "Property"), 

THE PROPERTY IS CONVEYED EXPRESSLY SUBJECT TO: (a) those rights, interests, 
contracts, agreements, leases, licenses and easements which are listed or described on Exhibit C attached 
hereto and incorporated hereof; (b) the CSXT South Coast Easement; (c) building, zoning, subdivision 
and other applicable federal, state, county, municipal and local laws, ordinances and regulations, all as 
existing as ofthe date ofthis deed; (d) taxes, tax liens and assessments, both general and special, which 
are not yet due and payable but which may become due or payable on the Property on or after the date of 
this deed (e) reservations or exceptions whether or not of record, including, without limitation, 
reservations or exceptions of minerals or mineral rights by third parties; public utility and other 
easements; and easements, crossings, occupancies and rights-of-ivay, howsoever created, existing as of 
the date of this deed; (0 encroachments or any other state of facts existing as of the date of this deed 
which might be revealed from an accurate survey, title search or personal inspection ofthe Property; and 
(g) the rights of others in existing roads, streets, ways, alleys and party walls. 

RESERVING unto Grantor, its successors and assigns, an EASEMENT IN GROSS (the "CSXT 
South Coast Easement") IN PERPETUITY (as hereinafter defined) FOR RAILROAD PURPOSES (as 
hereinafter defined) in, over or on the Property within the Land; including, but not limited to, the use of 
all the tracks or Trackage (as hereinafter defined) within the Property (except the portion excluded as 
hereinafter described); but SUBJECT TO: 

1. The terms, conditions and limitations of any South Coast Operating Agreement, which 
shall not unreasonably interfere with the common carrier obligations to operate over the CSXT South 
Coast Easement, hereinafter entered into between any purchaser of the CSXT South Coast Easement 
("Purchaser") and Ma ssachusetts Bay Transportation Authority, an independent authority within the 
jurisdiction of Grantee ("MBTA") (said South Coast Operating Agreement or any existing operating 
agreement between Purchaser and MBTA being amended to include the Property, being hereinafter 
termed the "South Coast Operating Agreement"). 

2. Grantor and Grantee each agree to execute and record any instrument that will be 
necessaiy to properly reflect any changes in location or area diat are not presently reflected in Exhibit A 
or to reflect any full or partial release of any rights or property hereunder. 

3. Grantor and Grantee agree diat the CSXT Soudi Coast Easement is not retained to the 
exclusion ofthe use ofthe Property by Grantee and its assigns, except that Grantor shall be the exclusive 
provider of Rail Freight Service (as hereinafter defined), and as otherwise set forth in said South Coast 
Operating Agreement 

4. Transfer of the CSXT Soutii Coast Easement shall be governed by the provisions of 
Exhibit D and Exhibit E attached hereto. 

5. Defmitions of CSXT South Coast Easement Terms: 

(a) Perpetuity: Until this CSXT South Coast Easement is abandoned or tenninated, 
as may be provided in the South Coast Operating AgreemenL In the event of abandonment or temiination 
of any portion of this CSXT South Coast Easement as may be provided in the South Coast Operating 
Agreement, such portion thereof shall automatically be extinguished. 

**=iv» 
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(b) Trackage: The railway tracks now or hereafter located on, in or below the 
Property, and all supporting materials, facilities and structures appurtenant thereto (rails, ties, tie plates, 
ballast, drainage structures), together with existing or future control devices, signals, switches, 
communication lines and poles necessary for the safe operation of rail fieight; whether main, spur, siding 
or sidetrack(s); those existing items being the items hereinabove conveyed to Grantee. 

(c) Railroad Purposes: The right to use all Trackage on the Property for the 
exclusive provision of Rail Freight Service, together with the right of ingress and egress over the Property 
and any adjacent property owned by Grantee to and from said Trackage and facilities located within the 
Property, provided, however. Grantee or the MBTA may use said Trackage for its own freight needs, 
being the transport of railroad materials, equipment, ballast, rails and the like owned by Grantee or the 
MBTA, but not common or contract carriage of freight. 

(d) Rail Freight Service: The transportation by rail of property and movable articles 
of eveiy kind, character and description over the Property, including but not limited to rail freight 
transportation service to current and ftiture industries, customers and facilities located along the Property, 
and supporting activities, over the Property, but excluding detour movements of other railroads pennitted 
by Grantee or the MBTA pursuant to the South Coast Operating Agreement 

(e) Exclusion. There is excluded from the CSXT South Coast Easement the portion 
ofthe Property described as Milepost QND 0.08 to QND 6.0. 

GRANTEE HEREBY ACKNOWLEDGES THAT THE SUBJECT PROPERTY IS 
TRANSFERRED AS IS, WHERE IS AND WITH ALL FAULTS, DEFECTS AND CONDITIONS OF 
ANY KIND. NATURE OR DESCRIPTION AS OF THE DATE HEREOF, AND THAT "fflERE HAVE 
BEEN NO REPRESENTATIONS, WARRAN^HES, GUARANTEES, STATEMENTS OR 
INFORMATION, EXPRESSED OR IMPLIED, PERTAINING TO SUCH PROPERTY, "nTLE 
THERETO, THE VALUE, DESIGN OR CONDITION THEREOF, ITS MERCHANTABILITY OR 
SUITABILITY FOR ANY USE OR PURPOSE OR ANY OTHER MATTER WHATSOEVER, MADE 
TO OR FURNISHED TO GRANTEE BY GRANTOR OR ANY OF ITS OFFICERS. AGENTS OR 
EMPLOYEES. 

In the event of a conflict between the provisions ofthis Deed, the Definitive Agreement and/or 
die South Coast Operating Agreement, the provisions of die South Coast Operating Agreement shall 
control over the provisions of either this Deed or the Definitive Agreement, and the provisions of diis 
Deed shall control over tiie Definitive Agreement, The Definitive Agreement is retained at die offices of 
the Grantor; the South Coast Operating Agreement is retained at the offices ofthe Grantee. 

By the recording ofthis deed. Grantee agrees that the covenants of Grantee herein shall run with 
title to the Property conveyed, and bind Grantee, Grantee's successors and assigns, and anyone claiming 
titie to or holding Property tiirough Grantee, for flie continuing beneflt of, and remaining enforceable by, 
Grantor, its successors and assigns. 

Plans prepared for Grantee are refenred to ui the Exhibits to this Deed (tiie "Plans"), 
Notwithstanding such reference. Grantor has not reviewed and is not obligated to review the Plans, and 
Grantor does not and shall not warrant the accuracy, correctness, or legal sufficiency of the Plans, nor 
shall reference to the Plans create any covenant or warranty of title with respect to the property shown 
thereon. 
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No deed excise stamps are affixed hereto as none are required by law. 

This conveyance does not constitute the s^le or transfer of all or substantially all ofthe assets of 
the Grantor in Massachusetts. 

[signature page to follow] 
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IN WITNESS WHEREOF, CSX TRANSPORTATION, INC., pursuant to due corporate 
autiiority, has caused its name to be executed under seal by its officers hereunto duly authorized. 

CSX TRANSPORTATION, INC. 

By:. 
lis E. Rendel, Jr. / Louis E. Rei\̂ el, 

Vice President 

COMMONWEALTH OF MASSACHUSETTS 

SUFFOLK, 98 

On this / / ) day of June, 2010, before me, the undersigned Notaiy Public, 
personally appeared the above-named Louis E. Rer^el, Jr. pro^d to me by satisfactoiy 
evidence of identification, being (check whichever applies): [^J^ver's license or other state 
or federal governmental document bearing a photographic image; [ ] oath or affirmation of a 
credible witness known to me who knows the above signatory; or [ 1 my own personal 
knowledge ofthe identity ofthe signatory, to be the person whose name is signed above, 
and acknowledged the foregoing to be signed by him as his act and deed, voluntarily for its 
stated purpose, as Vice President of CSX Transportation, Inc. 

Notary Public (print name) ef/enV- /A/K/nSb^ . . . . . . A . > . . . . A ^ . ^ ^ » . . . . » . . - . . . . . . ^ 

i ; ^ E L L E N S . TARKINSON 
Notary Public 

Commonwealth of Massachusetls 
My Commission Expires October 14.2016 : 

tw»»wm»nmfwt iwn>mmi i iw» f t iw» i 

My Commission E^tpirea:>^y. I^.^Of^a 
Qualified in the Commonwealth of Massachusetts 
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EXmBITA 
Description of Land 

The 'l^and" is comprised of whatever right, title and interest that Grantor has in die property described 
below, whetiier a fee tide interest, an easement biterest, or otherwise^ and, to the extent Grantor's interest 
consists of an easement interest, tiiis Release Deed shall serve as a grant and assignment of that interest 
by Grantor to Grantee. 

NEW BEDFORD SUBDIVISION 

AH that certain property situated in Taunton, Berkley, Freetown and New Bedford in the County of 
Bristol, and in LakeviUe in the County of Plymouth, Commonwealdi of Massachusetts, and being die line 
of railroad known as the New Bedford Secondaiy Line and identified as Line Code 4189, located within 
the Bold Lmes mm-ked X, as shown on die reduced copies of die plans entitied "Right of Way and Track 
Map, Old Colony R,iL Co. Operated by Hie New York New Haven and Hattford R.R. Co." Railroad 
ValuationMaps V7.14/14, V7.15/15, V7.15/16, V7.15/17, V7.15-16/18, V7sl«/l9, V7.I6/20, V7.16/21, 
V7.1«/22, V7.16/23, V7.16/24, V7.16/25, V7.I6/26, V7.I6/27, V7.16/28, V7.I6/29, V7.I6/30, V7.17/31, 
V7.17/SL32, and V7.17/33 attached hereto. 

FALL RIVER SUBDIVISION 

All that certain property situated in Fall River, Freetown, and Berkley in the County of Bristol, and in 
Lakeville ui the County of Plymouth, Commonwealth of Massachusetts, and befaig a portion ofthe line of 
railroad known as the Fall River Secondaiy Line, and identified'as Line Code 4192, located within the 
Bdd Lines Hiariced X, as shown on die reduced copies ofthe plans entitled "Right of Way and Trade 
Mbp, Old Colony R.R. Co. Operated by The New York New Haven and Haitfoid R £ . Co." Railroad 
Valiiation Maps V7.15-I6/18, V5.36-37/31, V5.37/32. V5.37/33, V5.37/34, V5.37/35, V5.37/36. 
V5.37/37, V5.37/38, V5.37-38/39, V5.38/40, V5.38/41, V5.38/SL42, V538/SL43, V5.38/44 and V5.38. 
50/45 attached hereto. 

N O R I H DARTMOUTH INDUSTRIAL TRACK 

Ail that certain property situated in New Bedford and Daitmoudi, in the County of Bristol, 
Commonwealth of Massachusetts, and being a poition of die line of railroad known as the Watuppa 
Secondaiy Track (a/k/a Dartihouth Industrial Track) and identified as Line Code 4199, located widiin die 
Bold Lines marked X, as shown on die reduced copies of die plans entitled ''Right of Way and TVack 
Map, Old Colony RJL. Co. Operated ly The New York New Haven and Hartford R.1^ Co" Railroad 
Valuation Maps V7,18/l, V7.1tJ/2, V7.I8/3, V7.18/4, V7.18/5, V7.18/6, and V7.18/7 attached hereto. 
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TITLE REFERENCES: 

The above described premises being a portion ofthe land conveyed to tbe New York Central Lines, LLC 
by deeds from Consolidated Rail Coiporation dated June 1, 1999 recorded m Bristol Notdi District 
Registiy of Deeds m Book 8579, Page 28, in Bristol Fall River District Registry of Deeds in Book 3733, 
Page 1, in Plymoudi Registry of Deeds in Book 18085, Page 126, and in Bristol Soutii District Regishy of 
Deeds in Book 9737, Page 176 and Quitclaim Easement Assignment from Consolidated Rail Corporation 
to New Yoik Central Lines LLC dated June 1,1999 recorded in Bristol Nordi Distrkst Registiy of Deeds 
in Book 8S79, Page 23, in Bristol Fall River District Registiy of Deeds in Book 3732. Page 318, in 
Plymoudi Registry of Deeds in Book 18085, Page 121, and in Bristol Soudi District Registiy of Deeds in 
Book 9737, Page 237. 

See also; 

Notice of Merger recorded in Bristol North Distiict Registry of Deeds in Book 18073, Page 122 and in 
Bristol South District Registiy of Deeds in Book 9737, Page 242, and to be retioided in Bristol Fall River 
District Registry of Deeds and in Plymoudi Registiy of Ddeds v^ereby New York Central Lines, LLC 
merged into NYC Newco, hic. on August 26, 2004 and NYC NewcO, Inc. merged into CSX 
Transportation, Inc. on August 26,2004. 
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fiXmBITB 
Excluded Property Description 

1. The South Coast Operating Agreement (as defined in the deed to which this exhibit is attached). 

2. The CSXT South Coast Easement (as defined in the deed to which this exhibit is attached). 
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EXIflBITC 
List of Titie Exceptions 

1. Land Lease Agreement dated Februaiy 1,2004 between Grantor and Bay Colony Railroad 
Corporation. 

2. Other exceptions as set forth on the attached. 

[SEE ATTACHED CONTINUATION OF EXHIBIT C] 

10 
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EXHIBIT C -
CONTINUATION 

List of Title Exceptions 

Title Exceptions Applicable to New Bedford Secondary Line 

1. Utility Easement dated March 25,1996, from Consolidated Rail Corporation to 
CRC Pioperties Inc. recorded witii the Bristol Fail River District Registry of 
Deeds ("FRRD") in Book 3074, Page 1 and the Plymouth Registry of Deeds 
C'PRD") in Book 14289, Page 79; 

2. Agreement dated August 16,1972 between George P. Baker et al, as Trustees of 
the Property of Penn Central Transportation Company, and tiie Commonwealth of 
MA - DPW to convey all bridges over railroad tracks and rights of way, recorded 
witii FRRD in Book 1054, Page 27, with PRD in Book 3831, Page 597, witii tiie 
Bristol South District Registiy of Deeds ("BSRD") in Book 1651, Page 282, and 
with flie Bristol North District Registry of Deeds ("BNRD") in Book 1617, Page 
1133; 

3. Agreement dated as of May 1,1982 between Consolidated Rail Corporation and 
Providence and Worcester Railroad Company regarding trackage rights over a 
portion ofthe Rail Line, recorded with BNRD in Book 2191, Page 267, with 
BSRD in Book 1842, Page 778, and witii FRRD in Book 1422, Page 207; 

4. Release ftom George P. Baker et al, as Trustees of tiie Property of Penn Central 
Transportation Company, to the City of Taimton regarding the maintenance of 
road surfaces across tiie Rail Line, recorded with BNRD in Book 1607, Page 797; 

5. Easement from Consolidated Rail Corporation to Algonquin Gas Transmission 
Company dated March 1,1982 recorded witii FRRD in Book 1468, Page 326; 

6. Deed dated June 28,1989 from Consolidated Rail Corporation to New Bedford 
Redevelopment Autiiority recoixled witii BSRD in Book 2355, Page 150; and 

7. Additional matters affecting individual segments ofthe Rail Line as set forth on 
Exhibit C-1 attached hereto and incorporated herein by reference. 



Bk: 07447 Pg: 190 

B. Title Exceptions Applicable to Fall River Secondary Line 

1. Utility Easement dated March 25,1996, from Consolidated Rail Corporation to 
CRC Properties Inc. recorded with FRRD in Book 3074, Page 1 and PRD in Book 
14289, Page 79; 

2. Agreement dated August 16,1972 between George P. Baker et al, as Trustees of 
die Property of Penn Central Transportation Company, and tiie Commonwealth of 
MA - DPW to convey all bridges over railroad tracks and rights of way, recorded 
witii FRRD in Book 1054, Page 27, witii PRD in Book 3831, Page 597 and with 
BNRD in Book 1617, Page 1133; 

3. Agreement dated as of May 1,1982 between Consolidated Rail Corporation and 
Providence and Worcester Railroad Company regarding trackage rights over a 
portion of tiie Rail Line recorded with BNRD in Book 2191, Page 267 and witii 
FRRD in Book 1422, Page 207; 

4. Easement dated March 28,1983 from Consolidated Rail Corporation to Eastem 
Edison Company recoided witii FRRD in Book 1453, Page 328; 

5. Easement dated March 1,1982 from Consolidated Rail Corporation to Algonquin 
Gas Transmission Company recorded with FRRD in Book 1468, P^^e 326; 

6. Easement dated November 21,1986 from Consolidated Rail Corporation to Shell 
Oil Company recorded with FRRD in Book 1811, Page 223; 

7. Easement dated September 30,1994 from Consolidated Rail Corporation to New 
England Telephone and Telegraph Company recorded with FRRD in Book 3005, 
Page 201; and 

8. Additional matters affecting individual segments ofthe Rail Line as set forth on 
Exhibit C-2 attached hereto and incorporated herein by reference. 

C. Title Exceptions Applicable to Watuppa Secondary Line 

1. Utility Easement dated March 25,1996, from Consolidated Rail Corporation to 
CRC Properties Inc. recorded witii FRRD in Book 3074, Page 1; 

2. Agreement dated August 16,1972 between George P. Baker et al, as Tnistees of 
the Property of Penn Central Transportation Company, and the Commonwealth of 
MA - DPW to convey all bridges over railroad tracks and rights of way, recorded 
witii BSRD in Book 1651, Page 282; 

3. Order of Conditions (DEP File number - SE49-327) issued December 3,2001 by 
the New Bedford Conservation Commission to the MBTA for the project located 
at the "New Bedford/Dartmouth Spur" owned by CSX Corporation, recorded witii 
BSRD in Book 5262, Page 110; and 

4. Additional matters affecting individual segments of tiie Rail Line as set forth on 
Exhibit C-3 attached hereto and incorporated herein by reference. 



Bk: 07447 Pg: 191 

o 
E 
5» 

S S 

li I 
§3 

^ 1 

g S 00 Ŝ  00 
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î s-
§•§ 

g »i ? 

i OD 

s-a 

^PS* 
o 

z 

I 
to 
to 

I I 
O n 

B. 

I 

: ^ 00 
9 i CA 

^g 

^ 0 0 

g 
-J M 
g jcA 

to ca N*DO 
rfCA 

IO 00 ;d OD 
5 CA 

Sg 
Ul ^ 

S O D ^ DO 
P2 lA 5 CA gsig 

1 

? 

ii 

I 
3 

B. 

•s 

s-a^ s ^ 
C"9 

I 

? 
g 

I 
CO 

I 
i 
B' 

o » e 

S g 
? 

11 
i 

o 



Bk: 07447 Pg: 213 

to 



Bk: 07447 Pg: 214 

I O 



Bk: 07447 Pg: 215 

to 



Bk: 07447 Pg: 216 

OS 
5 bn 

to 
Ov 

SI 

a | 

SS 
u> 
Ov 

- " CO 

S is 

^5 

VO 00 oe 00 

gs^s 
00 

O 
K 
O 
o 
s-
5 

g" <A 
e 

9 
s 
W 
I' 

oo 
IO 

g* 

00 m 

is 
00 

O S S 

O 

9 
5* 

e. 
3 

a 

3' 

00 00 
S (A 

IS 
00 

Ul 
00 

?.? 

s-

i5 
53 

O 

-5" 

03 

a 
a 

oo 

OJ t o 
i d CO 

sg 
I—I 

f3 

o 
o 
o 
s-

o 
e 

CO 

I 
B" 

oe 

^g 

& Ol 

O 

r 
00 
n 
B. 

to m si sg 
U> v-* 

Ul 
IO 

.o 
tA 5 

I 

^ 00 
i ;cA 

gs 

5" 
03 
B 

I t 
vt 

g 
B. 

i 
X 



Bk: 07447 Pg: 217 

to 
-o 



Bk: 07447 Pg: 218 

to 
00 



Bk: 07447 Pg: 219 

to 

I 

I O 

s, 

ft> 

5! n CL 

O 

a 

to O 

I S rf 

It 
B 

3» o o o 
S 2. 2 S 
» S § § 

t? S, 5 

a | 
a, 

999 
11-? 
l̂ ŝ-
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î -ft. •ils o c^ ^ 
3 -

O 
Su 

I 
I*" a 

o 
o 

z 
o 

I 

CO 
to t O O 

E. E. 
B 8 

D 
e. 

O ffl 

a 

ril r; 3 
o 

M S ^ S 

^ ^ © I 
00 VO 

g* 5*9 

> 

i 
< 

CA » 

ffl 

t 

S 
|?-2.^ 

ft 

I 

CO o 

5. 

S 8 

^ a 
s 
ffl 

8 

^'. 

O o. 

sr "a 3» 

5 2 2 -
o S »-
• ^ ft to 

a> a v< 

CO w £ -

11^ 



Bk: 07447 Pg: 255 

4^ 
UJ 

U l 
NO 95 

P 
If 

3 

I. 

si 

If 
af 

a 

ll 
li "I 

o 

S, 
1 

o 
o 

O 

U l 
UJ 

i 
X 

I 
B* 
00 

n Ol 

If 
3 

o 

X 

I 
00 

ft 

2 o 

to 

o 

X 

95 

^ 

gii 

r 
B 

f o o 

§• 
o 

X 

f 
H 
SI
S' 

8* 

I' 

9s 
B IO 

Md CD 

5 •< 
Bl O 

|i 
If 

3 
S 9 

o 

9 
I 

> "a 

If ^ ft 
X 
g 

I 
00 

9^ 
I I 

li 

g 

UJ 

Ov 

li 
g"o 

' 9 
•o I 

i o to 

O 
^ ' 
o 
••t 
•a 
B. 

2 

O 
<?• 
o 
i-n 

2 
< 

r 

5 
pj r 

3 o g 

|9 i 
a 
o 
ifl-

I 
i 
o 
" l l 

I 

i 

3 o o 

| ;3 8 
^ 

CO 

3z 



Bk: 07447 Pg: 256 

O C 

"9 a 
B 5. 

o 5» 

S 3 

.? 

u 
g*! 
S X 

a | 

ft"? 

a. 2= 

^ « 

If 
3 

ft» 

Is-
g"? 
|i 
If 

3 

fi?? 

l-i 
l l 
l i 
af 

3 

2 

I l l 11 
g"? 

af 
3 

X € 

2*2; 

If 
3 

r 

ta 
r 

o 
z 

§ 19 

to 
§^ 
o 

11 

s o > ° 

In 
pi 

e 

S O 
> § 

11 to 

so 
> ° 

to 
B-

g"2 
9^ 

I 

o 
•5' 
o 
•11 

ft 

O o 
•5' 
s. 
E. 

| B 1 
&2 
9a 
I £5 

12 
9ft 
I @ 

Ul 
4^ X 

t 
•5 

t 

X 

! 

t 

X X 

f 
f 
on 

B' 
00 

X 

I f to 
•St 

g 
00 

. • * 
VO 
U l 

X 

cn 

es? 

s-
oo 

3 

a 

ca 

•a ffl 

t 
I 

s o o 

t:9% 
a^g 

I 



Bk: 07447 Pg: 257 

t :& ^ fe t < 

o O 
B B. 

s 

Oov 
B Ol 

S. n 

o 
o 
•i> 

CO s 
S l 
Z 

§ 

1 
C 
ft. 
< 

1 

1 
(S 
££* 

g 
^ 

O S 
o ft 

l i 
O 

s, 

I 
M 

O 

o y 
I 
I? o 

i 
JO 

o 
SL 

9 
5" a 

v< 

I 
a 

o 
o 

i 
9 
I 
g" 

I 

o 

s, 
I 

o 
o 
i-n 

f 

i 

& a 
I I 

o 
EL 

9 
I 
g" 
§•• a 

o z o p z o 
s 2 s: 5 S <5' 

o 
CL S £ 

o-a o^-S _ 

•«4 "•• n . AI T l 

o z o ? o z o 
5 :2 S s" 3 v?" 

919 

B. i 

o. 

Bg SI *a 
<* o. B. 

ft" ^S 

o 
o 

i 
2 

Sg 
2 

2 ^ I-•9 

O 

i 

-O 
B 

3 
D 

O 
B 

B-

? 
s 

ta 

r-o n 

I-
a 

9 
^ 

^ 
2z 

sS 
S o 3 "a 

to ffl 

U l I 
Ov 

•o U 

ss 

g 
c» 

CA 

I 
§ a 
5 

CO 

J: ffl 

a 
8 

i ffl 
3 
a 

i 
•3 

5 ? ? 

a a 

g'2 

as 
5 

I 
00 ffl 
o 

• S OS, 

.-. n cn 

e o 



Bk: 07447 Pg: 258 

O o 

O o 

U) 
Ol 9 ^ 

t i 
g <? 

a a 

o 
5" 

z 

a 

I 
I 
o 
o 
ffl 

o o 

9 
g ? 

g 1 

s . 

f 
o 

I 

^3 

^ 

>o 

§•2 

9^ 
3 O 

3" 

:& 

g" 

af 
3 

o 
o 
>-i 
• a 
B. i 
s 

to n 00 1 ] 
3 O n rt 

fe 

to ov 

o 

Is 

If 
3 

??! J-JO 

& o 
H ? a. 3 Is-
ft s.a 

g CO 
3 s 

fe 

R»Z 

fi 
I* r 
S X 

o 

I 
§ 

Ul TJ 

5 ! " 

CO S 
O* to 

"Is 
s.§ 
ffl s> 
i§ 
SI A 
^ D 

B' 

O 
•5' 
S, 
•a to, 
2 
< 

g 
51 
O 
o 
8 

I 
to 
3' 
D ffl 

a 

UJ 1 1 

fe 

O 
•5" 
o 
Z 

S 

ta a. 

s-

I 
«<' 
ft 
E. 

g 
B. 
o 
o 
. • . . 

o 

3 

a 

o 

o 
•i> 

o 
I 
E 

fe fe 

o 
-§• 
o 
z 

a 

o 
CL 

O o »»i 

Z I 
I I 
3 

a 

r 

tn 
r 

o g 

i" 

o 

o 
•-•> 

z I I 

— Ifl to 00 • > * ro 
IO 5a ON .:»• ov 15̂  
- o C ^^ •'^ »— ^ --̂  H ̂  5 ^ 2 ^ O Ul O Ul o 
00 , u u> 

•8 

9 f 

g 
a, 

9 
I 
g" 
f a 

o 
e 
•i> 

Z 

3 

o 

i 
tn 

O 

i 
ffl 

z o 
tn 
CO 



Bk: 07447 Pg: 259 

UJ 

-o 



Bk: 07447 Pg: 260 

8 

u> 
oe 

Is' 
I?-

af 
3 

l i t fill at 

3> o 

B 

o 
•§• 
S, 

i 
2 

• a 

U l 

5 
tn 
r 

ft"? 

l l -

af 

o 
-5" 
o 
->> 
•a fi. 

o 
o 
"a 
B. 

i 
o 

I 
cn 

g S 2 3 



Bk: 07447 Pg: 261 

to 

IO 

I 
I I- 3-

I 
n 

•a 
& 
2 
ft 

er o 

a 

i 
2 
«: 
ft 
g" 

i 
CL 

ffl 

i 
r 
o n 
ft 
I' 

ffl W 

ft 
<: 
B. 

s 

•a 
ft 

i 
S 

s 

l^?2 x9 s 

g'?g' 

°-| ' 3 ft> 

o 
^ • 

S, 
z 

3 w 

5 

o. n a 

ffl ? B. a. 
B-g. 

O 

^g 

B. 

g" 
f 
a 

gS 

3 
8-

I 

I? 

Is 
ffl B. 

» 

.S" 
N 

CO 
CA 

2: 
Q 

w 
3. 

CA 

I 

o 
•-n 

a 
A 
a 
CL. 



Bk: 07447 Pg: 262 

to 



Bk: 07447 Pg: 263 

UJ 

Ol 

VO 

ft"? 

OS 

11 

X 

! 

00 

ss 

^ 

s 
-3 
a 
I 

> 
o-
5̂  
ft 
•a 

8 

> 

g. 
ft 
"0 
P. 

I 
g" 
I" 
a 
o. 

^ gs 

ffl 
3 

i 

Ov 

^1 
^ S 

oo 

i 
ca 

Ov 

S Z Z 
S 2.S 
5:9 
ap 

•a 
ft 

$ 

tn r 

O 

O 



Bk: 07447 Pg: 264 

EXHiorrD 
Provisions Relating to Transfer of CSXT South Coast Easement 

1. The CSXT South Coast Easement shall be assignable in whole or in part. Except as hereinafter 
set forth with respect to transfers to a Related Party (hereinafter defined), neither Grantor, a 
Related Party, as hereinafter defined, nor any subsequent holder ofthe benefit ofthe CSXT South 
Coast Easement (each of Grantor, a Related Party and a subsequent holder being a "Benefitted 
Holder")* ^11 sell, lease, license or otherwise transfer (each such transaction being a 
"Transfer") the benefit ofthe CSXT South Coast Easement, in whole or in part, or any interest 
therein (any such interest being an "Easement Interest") to a third party who fails to meet the 
Transferee Standards set Ibrth on E:ihibit E. provided, however. Grantor and any Related Party 
of Grantor shall in any event be deemed to meet said Transferee Standards. Notwithstanding the 
foregoing to the contraiy, no Benefitted Holder shall be required to obtain Grantee's consent for a 
Transfer of an Easement Interest to a Related Party ofthe Benefitted Holder which is making the 
Transfer, and such Related Party shall be deemed to have met the Transferee Standards (a 
"Related Party Transfer"). Grantor, a Related Party or the Benefitted Holder, as the case may 
be, shall deliver to Grantee written notice of every proposed Transfer of an Easement Interest not 
less than sixty (60) days prior to the effective date of the Transfer of the Easement Interest. 
Within such sixty (60) day period, if the Transfer is not to a Related Party, Grantee shall either (i) 
consent to such transfer, such consent not to be unreasonably withheld, conditioned or delayed 
and which must be given if the proposed transferee meets the Transferee Standards, or (ii) state 
in detail the reasons for denial of consent or why Grantee contends that the proposed transferee 
does not meet the Transferee Standards, as the case may be. Hie preceding notification provision 
shall apply to each Transfer by Grantor, a Related Party and by each Benefitted Hold^; provided, 
however, that Grantee shall not have any right to approve a transfer to a Related Party, and shall 
not apply to any transfer of Other Operating Rights (as defined in Exhibit BV 

2. If at any time Grantor, or a party which is a Related Party of Grantor (a "Grantor Related 
Party"), makes a Transfer of an Easement Interest to a third party, Grantor, or a Grantor Related 
Party, shall promptly pay to Grantee a transfer fee of five (S%) percent ofthe consideration (the 
"Easement Transfer Payment") paid for such transfer, net of any portion ofthe consideration 
attributable to any machinery or equipment included in the transfer. No party to whom Grantor, 
or a Grantor Related Party, makes a Transfer of an Easement Interest shall be required to make an 
Easement Transfer Payment with regard to a subsequent Transfer ofthe same Easement Interest 
or any part of said Easement Interest. In no event shall Grantor or a Grantor Related Party be 
responsible for paying an Easement Transfer Payment to Grantee for transactions which are (a) 
the sale of Other Operating Rights, or (b) in the ordinary course of Grantor's or the Grantor 
Related Party's business as a freight rail service provider, including without limitation, freight 
revenue and other income from freight service. Except with respect to the subsequent Transfer of 
an Easement Interest for which an Easement Transfer Payment has previously been paid, the 
Easement Transfer Payment shall apply to each Transfer of an Easement Interest (other than a 
Related Party Transfer) by Grantor or a Grantor Related Party. 

3. No Benefitted Holder shall be required to make an Easement Transfer Payment in connection 
witli any Transfer of an Easement Interest, in whole or in part, to any person, firm, partnership, 
corporation or other entity now or hereafter affiliated with such Benefitted Holder or in 
connection with a merger, reorganization, or sale of all or substantially all of such Benefitted 
Holder's assets (collectively, a "Related Party"); provided, however, that a Grantor Related 
Party shall take such transfer or assignment subject to the aforesaid provisions pertaining to 
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Grantees rig^t to collect an Easement Transfer Payment to the extent applicable at the time of 
such transfer or assignment. 

4. Notwithstanding the foregoing. Grantee consents to the sale of the CSXT South Coast 
Easement to Massachusetts Coastal Railroad pursuant to an instrument to be recorded herewith 
(the "Initial Sale") and agrees that the Initial Sale is exempt ft-om the foregoing provisions ofthis 
Exhibit D with respect to (a) any requirement that the Grantee consent to, or be notified of, the 
Initial Sale, (b) the applicability of Transferee Standards to the Initial Sale, or (c) the payment of 
any Easement Transfer Payment for the Initial Sale, and after said Initial Sale said Massachusetts 
Coastal Railroad shall be deemed a Benefitted Holder. 

12 



Bk: 07447 Pg: 266 

EXHIBIT E 
Transferee Standards 

In accordance with the provisions set forth in Exhibit D of this Deed ("Exhibit D"), no Benefitted 
Holder (as defined in Exhibit D) shall sell, lease, license or otherwise transfer (each such transaction 
being a 'Transfer") the benefit ofthe CSXT South Coast Easement, in whole or in part, or any interest 
therein (any such interest being an "Easement Interest") to any person other than a Related Party (as 
defmed in Exhibit D) unless such person (a 'Transferee") meets all ofthe following criteria (collectively, 
the "Transferee Standards"): 
1. The Transferee has a minimum of two (2) years prior experience conducting freight rail operations in 

the United States, or is owned or controlled by a company that owns or controls at least one other rail 
carrier that has a minimum of two (2) years prior experience conducting freight rail operations in the 
United States, Any such company, rail carrier owned by such holding company, and any other entity 
that owns or controls the Transferee, or is owned or controlled by the Transfwee, is referred to herein 
as an "Affiliate" ofthe Transferee. 

2. The Transferee demonstrates, by providing to the Grantee the information described in Paragraph 3 
below, as well as audited financial statements for the previous two (2) years and a business plan for 
the property to be acquired, that the Transferee has the financial security required to satisfy the 
financial obligations described m the then-current trackage rights or operating agreement between the 
Benefitted Holder and the Grantee or the Massachusetts Bay Transportation Authority (the 
"MBTA"). 

3. The Transferee has disclosed to the Grantee all material litigation, arbitration, mediation, contract 
dispute, or other disputes submitted to any dispute resolution procedure within the last five (5) years 
which involved, or arose from, a claim against the Transferee or any Affiliate regarding any ofthe 
following: the death or serious injuiy of any person; business, contract or other commercial disputes; 
employment, employment discrimination or labor disputes. As used in this Exhibit E, the term 
"material" means that the item would be considered material in the course of an audit ofthe firm 
under Generally Accepted Accounting Principles as expounded by the Financial Accounting 
Standards Board, or that the item, in the reasonable judgment of ttie Grantee, calls into question the 
ability ofthe Transferee to perform the obligations ofthe then-current trackage rights or operating 
agreement between the Benefitted Holder and the Grantee or the MBTA in compliance with such 
agreement and ^plicable law, 

4. Neither the Transferee nor any Afliliate has filed a bankruptcy petition or made a general assignment 
for the benefit of creditors, and no other party has filed a l»nkruptcy petition against the Transferee or 
any Affiliate in the preceding seven (7) years that has not been dismissed. 

5. Neither the Transferee nor any Affiliate has applied for or consented to the appointment of a receiver, 
trustee or liquidator of Transferee or any Affiliate for all or substantially all ofthe assets ofthe 
Transferee or Affiliate and no order, judgment or decree has been entered by any court of competent 
jurisdiction on the application of a creditor appointing a receiver, trustee or liquidator of Transferee or 
Affiliate for all or substantially all ofthe assets ofthe Transferee or Affiliate within the preceding 
seven (7) years. 

6. The Transferee has supplied the Grantee with the records of any accident or other incident occurring 
in the preceding five (5) years that the Transferee or any Affiliate has reported, or was required to 
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report, to the Federal Railroad Administration (the 'TRA") under 49 CFR Part 225. The Transferee 
has disclosed to the Grantee, with respect to all freight rail operations conducted by the Transferee or 
any Affiliate within the preceding three (3) years, a list of FRA or state violation notices issued with 
respect to the regulatory compliance of such freight rail operations, together with a brief description 
and resolution thereof, and demonstrated that it has complied with any penalties, sanctions, or other 
obligation relating thereto. 

7. Neither the Transferee nor any Affiliate is in violation of any law which has the potential to have a 
material adverse effect on its freight rail operations over the Freight Easement, 

8. Neither the Transferee nor any Affiliate, nor any officer, director or department head of the 
Transferee or any Affiliate within the preceding five (S) years: 

a. has been convicted by a court of competent jurisdiction of any criminal charge of 
fraud, bribery, collusion, conspiracy, or any act in violation of state or federal 
antitrust law in connection widi the bidding upon, award of, or performance of any 
contract with any public entity. 

b. has had filed against it in a state or federal proceeding any criminal charge of fraud, 
bribery, collusion, conspiracy, or any act in violation of state or federal antitrust law 
in connection with the bidding upon, award of, or performance of any contract with 
any public entity and such charge has not been finally resolved. 

c. has had filed against it, in a state or federal court, any civil complaint (including, but 
not limited to, a cross-complaint), counter claim, or other claim arising out of a 
contract, alleging fr^ud, bribeiy, collusion, conspiracy, or any action in violation of 
state or federal antitrust law in connection with die bidding upon, award of, or 
perfonnance of any public works contract with any public entity and such civil 
complaint, counter claim, or other claim has been found substantially meritorious or 
has not been finally resolved. 

d. has within the preceding three (3) years been found, adjudicated, or determined 
(which finding, adjudication or determination has not been subsequently overturned) 
by any federal or state court or agency, including, but not limited to, the Equal 
Employment Opportunity Commission, the Office of Federal Contract Compliance 
Programs, and the Massachusetts Commission Against Discrimination, to have 
violated any laws or Executive Orders relating to employment discrimination or 
affirmative action, including, but not limited to, Title VII ofthe Civil Rights Act of 
1964, as amended; the Equal Pay Act; Executive Order 11246; or the Massachusetts 
Law Against Discrimination (Mass. Gen, Laws c. 1S1B) which violation was of a 
materia] nature. 

e. has within the preceding three (3) years been found, adjudicated or determined 
(which finding, adjudication or determination has not been subsequently overturned) 
by any state court, state administrative agency, federal court or federal agency to 
have violated or failed to comply with any applicable law or regulation ofthe United 
States or any state goveming prevailing wages (including, but not limited to, payment 
for health and welfare, pension, vacation, travel time, subsistence, apprenticeship or 
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other training, or other fringe benefits) or overtime compensation, which violation or 
failure to comply was of a material nature. 

f. has been terminated or debarred on any contract issued by any public entity, 
including, but not limited to, the Grantee or the MBTA, or otherwise declared 
ineligible to contract with any public entity and such debarment remains in effect; or 

g. is at die time ofthe proposed Transfer in default under or otherwise failing to 
perform any material obligations contained in any contract or agreement with the 
Grantee or the MBTA, and the Grantee or the MBTA has noticed the Transferee 
about such default or material nonperformance and otherwise exercised its 
contractual rights under such contract or agreement with respect to the same. 

9. In the event that the Benefitted Holder's interest m the trackage rights agreement or operating 
agreement between the Benefitted Holder and the Grantee or the MBTA is to be assigned to the 
Transferee, and if such agreement requires the Benefited Holder to maintun certain insurance 
coverage, the Transferee shall demonstrate the ability to secure and maintain insurance coverage in 
the amounts and on the terms required by such agreement. 

10. All Interohange Commitments with the Transferee, if any, shall at all times comply with all applicable 
STB rules and regulations, if any. 

Notwithstanding any provision of this Exhibit E to the contraiy, Grantee may, upon the request of the 
Transferee or the Benefitted Holder, m its sole and absolute discretion, waive, in whole or in part, any or 
all ofthe foregoing Transferee Standards, except that Section 10 shall not be waived. No such waiver 
shall be effective unless evidenced by a written instrument executed by a duly authorized representative 
of Grantee. 
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